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UNITED STATES DISTRICT COURT 
SOUTHLR DISTRICT OF NEW YORK 


EINAR A, LZLSING, 


Plaintiff, 73 Civ. 


~against- 
COMPLAINT 
TAMPORD MOTORS, IiiC., 


Defendant. 


Plaintiff Linar A. helsing, by his attorneys, Battle, 
Fowler, Lidstone, Jaffin, Pierce & Kheel, complaining of 


Gefendant Stanford Motors, Inc., alleges: 


1. this is a civil action over wnich the court has 


jurisdiction pursuant to 28 U.S.C. 51331. 
2. Plaintirf is a citizen of the State of Maryland. 


3. Upon information and belie: detendant is a 
corporation organized anc existiny under the laws of the State 
of iiew York and maintains its principal office in Stanford, 


Connecticut. 


4. The natter in controversy exclusive oi interest 


ana costs, exceeds the sum of ten thousand dollars. 


5. On or about Decerber 19, 1966 plaintiff and 
defendant entered into a written agreement wherein it was 
agreed, inter alia, tnat if defendant sold certain real estate 
located on South Strect in Stamtord, Connecticut (hereinafter 


reterredc to as the "South Street Property") within three years 


from the date of the agreement and the net selling price, as | 


defined in tha agreement, exceeded seven hundred thousand 
dollars, that defendant would pay plaintiff an amount equal | 
to twenty-five percent of the difference between said net | 
selling price and seven hundred thousand dollars. A copy of 


| 
said agreement is annexed hereto as Exhibit A. | 


6. Upon information and belief, on or about June 26, 


——————— 


1972 defendant sold the South Street Property and received 


- 
er 


—— 


Se 


consideration therefor in the gross amount of eight hundred 
thirty thousand dollars pursuant to a written agreement between 
Gefenéant and Cleante A. Pinmpinella and Ralph M. Grosso. A copy 
of said agreement and the agreement of which it was a part, both 
dated June 26, 1972, ara annexed hereto as Exhibits 3 and C. 


respectively. 


7. By virtue of the foregoing, defendant is indebted 
to plaintiff in the sun of approximately thirty-two thousand 
five hundred collars. no part of which has been paid, although 


payment has been demanded. 
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WHEREFORE. plaintiff respe~ct :” demands judement 
against defendant in the sum of thirty-two thousand five hundred 
dollars plus interest from June 26, 1972. together with the costs 
and disbursements of this action and such other and further 


relief as to the Court may seen just and proper. 


BATTLE, FOWLER, LIDSTONE. JAFFIN, 
PIERCE & KHREL 


ote ie 
aA Menber or the Firm 


Attorneys for Plaintiff 
230 Park Avenue 

New York, New York 16017 
(212) 986-6330 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
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EINAR A. HELSING, : 


‘ Plaintiff, : 73 Civil No. 5394 LPG 
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| -against- : ANSWER AND 
COUNTERCLAIM 
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Defendant, STAMFORD MOTORS, INC., by its attorneys, 
HYDE, DICKERSON & REILLY, answering the complaint herein, 
alleges upon information and belief, as follows: 
1. Denies knowledge or information sufficient 
to form a belief as to the truth of the allegations 
contained in paragraph "1" of the complaint. 
2. Denies knowledge or information sufficient 
to form a belief as to the truth of the allegations 
' gontained in paragraph "2" of the complaint. 
3. Admits the allegations contained in paragraph | 
"3" of the complaint. | 
4. Admits the allegations contained in paragraph 
"4" of the complaint. 
5. Denies the allegations contained in paragraph 
"5" of the compleint to ths extent set forth in the 
’ counterclaim herein. 


6. Denies the allegations contained in paragraph 
"6" of the complaint to the extent set forth in the 
counterclaim herein. 

7. Denies the allegations contained in paragraph 
"7" of the complaint. 


COUNTERCLAIM 


1. On or about December 19, 1966 plaintiff and 
defendant entered into a written agreement wherein it was 
agreed, inter alig, that if defendant sold certain real 
estate located on South Street in Stamford, Connecticut 
(hereinafter referred to as the "South Street Froperzy'’) 
within three years from the date of the agreement and the 
net selling price, as defined in the agreement, was greater 
than or less than seven hundred thousand dollars then (a) 
in the event it was greater than seven hundred thousand 
dollars, defendant agreed to pay plaintiff an amount equal 
to twenty-five percent of the difference between said net 
selling price and seven hundred thousand dollars, and (b) 
in the event it was less than seven hundred thousand 
dollars, plaintiff agreed to pay defendant an amount equal 
to twenty-five percent of the difference oetween the net 
selling price and seven hundred thousand dollars. 

2. On or about August 16, 1972 defendant trans- 
ferred the South Stceet Property and two hundred twelve 


thousand one hundred thirty-eight dollars in cash in 


=-2<- 


exchange for certain real property located on Magee Avenue 
in the City of Stamford all as set out in Exhibits B and C 
to the complaint. The net selling price on the exchange 
was five hundred sixty-one thousand dollars. 

3. By virtue of the foregoing, plaintiff is 
indebted to defendant in the sum of thirty-four thousand 
seven hundred fifty dollars, no part of which has been 
paid. 

WHEREFORE, defendant demands judgment against 


plaintifé for thirty-four thousand seven himdred fifty 
dollars plus interest, together with the costs and 


disbursements of this action and such other and further 


relief as to the Court may seem just and proper. 


Dated: New York, N. Y. 
March 29, 1974 


HYDE, DICKERSON & REILLY 
Attorneys for Defendant | 


IUHM © Remty, 


By? 

A Member of the Fira 
61 Broadway 
New York, N. Y. 10006 
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STOCK PURCHASE AGREEMENT | 
AGREEMENT made this Fy aol day of December, 1969 
between RIMAR A. HELSING, 9701 Fields Road, Gaithersberg, 
Maryland 20760 (hereinafter called “Stockholder"), and 
STAMFORD MOTORS, INC., a New York Corporation having its office 
in Stamford, Connecticut (hereinafter. called "company") | and 
JOHN A. KELLY, EINAR A. HELSING and RONALD A. KELLY, Voting 
Trustees of the Stamford Motors Voting Trust dated icy 12, 1966 
(hereinafter called "Voting Trustees") . 
WITNESS ET I 
WHEREAS, Stockholder is the owner of Voting Trust 
Oiets Chcate No. 3 dated May 12, 1966 representing the owner- 
ship of 75 shares of the Company's common stock held by the 
Voting Trustees; 


WHEREAS, simultaneously with the execution of this 


agreement, Stockholder desires to transfer all of his interest 


in said Voting Trust Certificate, and tho Company's common sharcs 


xepresented thereby; 


WHEREAS, the Comoany wishes to redeem said Voting 
Trust Certificate and the 75 shares of its common stock repre- 


sented thereby on the tors and conditions herelnaftcar nat fort; 


EXHIBIT A 


WHEREAS, the Voting Trustees wish to termina‘? the 
iotiee trust dated May 12, 1966, 

NOW, THEREFORE, it is mutually agreed as follows: 

1. Redemption: On execution of this agreement, the 
Company agrees to purchase and redeem Voting Trust Certificate 
No. 3 owned by Stockholder and the 75 shares of its common 
stock represented thereky and Stockholder agrees to transfer 
said Certificate, duly endorsed in blank, and to do all other 


acts necessary to effect said redemption. 


2. Redemption Price: In consideration of the trans-~ 


fer of said Voting Trust Certificate and the shares represented 
thereby, fompany agrees to deliver to Stockholder on execution 


£ 


of the agreement as follows: 
(a) $255,000 in eash? and 
(b) Three pisiariienied notes of the Company @ach in 
the amount of $83,333.33 issued] in coxios and payable over three 
yeaue vubstantiadlly dn th See ANNAZOCL Deavabe ancl mas ew Mabeideie e 
“A-E", “A=2" and. “A=3*. 
3. Subsequent Events, Tncrease or _Rednetion of Peder 


tion Price: Stockholder and Company further ugeee that in the 


suk €ha real estate presently owned by the Company ane loeited 
en fact’ Street in Stamford, Conneclicut, is cold within thre 
years fror tre date of this agreement and the net selling price 
a 


IG 


x 


js 
4% 


(as hereinafter defined) is greater than or iess than $700,000 
‘then (a) in the event it is greater than $700,000, Company shall 
pay Stockholder as an increase in the redemption price 25% of 
the difference between the net selling price and $700,000; or 
(b) in the event ic is less than $700,000, Stockholder shall 

pay Company as a decrease ir the redemption price 25% of the 
difference between the net selling price and $700,000. For 
purposes of this paragraph “net selling price" shall mean the 
selling price of the real estate computed by deducting all 
expenses incurred by the Company attributeb.. to the sale ir- 
Cluding, but not limited to, commissions. “egal fe , transterc 
taxes and all Federal, state or locai income or other taxes 
payable by the Company, if any. iene payab.w under this 
section shall be paid 90 days after the date the real estate 
is sold. In the event payments are due Company from Stockholder, 
Company may reduce the principal payment of the notes insved 
under paragraph 2 be Gbbaia payoet wales Ultra pve cpelee 
4. Stockholcer Revresentations: The Stocknolder 
represents, covenants and warrants that he is the owner of Voting 


Trust Certificate No. 3 representing 75 shareu of the comin 


stock of the Company. 


~3- 


rf 


P 5. Company 


covenants 


i] 


6. Termination of 


is hereby terminated. 
IN WITNESS WHEREOF, 


set their hands and seals as of 


written. 


fits Secretary 


Recresentations: 


to purchase and redeem Voting Trust Cert 


Voting Tru 


by execution of this acreement unanimously vote to terminate 


the voting trust and pursuant to paragraph 


the pa 


the day and year first above 


The Company represents, 


and warrents that it is duly authorized and empowered 


ificate No. 3 and the 


75 shares of the common stock of the Compeny represented thereby. 


The Voting Trustees 


st: 
said trust 


5 therect 


rties hereto have nereunto 


Einar A. Helsing 


PAE 


STAMEORD “i 


[ 
By oO ADK a 
7 yts Pros icant 


Trustees under Voting Trust 
"oA ment dated May 12, 1966 


o1 Keer mp 
“Johny Kelly, lly, ‘xunfec 
a ae ites) 


Oe ae ‘I7¢ A.-= 
\. Kelly, rrulj)ce 


Fee ry Gi Bany-8-) 


TORS, 


| eri Eo aS 


Ronald A. 


ee Saat ge eo alt 


Einax A. Heleing, Vruster 


y 
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-AGKE cMENT made as of the ...... ie. day Of ......00000 Seana nee . 19.72, 1, and 


Guy. .aVthorazed... apeeeeicailnaes haaseeiee seironacieapilins ssipnapantisiaenten eoutentssnosegaascensveseuasionseveies sosecsesse phereinafter 


Siaccssakicbuiainttaanbeiabeteneaine eichkempmenabectieninies prhaidkiguanionieeevinnt atcbatanbutinseese puibhlncunsdaanabebcanbioncsutaaceeionss shereinafter 


ee 9 
referred to as the Purchas er - 
— 


' WITNESSETH: 


and niade a part hercof. 


2. Title to the Premises will be cunveyed free and clear of all encumbrances, liens or exceptions to 
title other than those set forth in Schedu. A hereof or in paragraph 15 hereof. 


: VA fas .de 8. 
3. The purchase price is EIGHT HUNDRED FIPTEEN-THOUSAND- - ~~ oer ir | 
- & 36; 0-0 cd | 
, Se ce ee eee > SES 700 00- 
ag ae which the Purchaser agrees to pay as follows: : 
| (a) As earnest money heretofore paid, receipt of which, subject 
‘i to collection, is hercby acknowledged; Sire 
: (b) Upon the signing of this Agreement, receipt of which, subj >.~ 
| to collection, is hereby acknowledged; | aie ae 
(c) In cash of by certified check or bank draft on the date of the 
} "4 ! closing of title and upon delivery of the ced as hereinafter 
by. ; * provided; : ie $8.36. 99200 
’ (d) Other (see Schedule B attached hereto and made a part hereof). s 81-5--090.-d0— 
Ce tp eee 
TOTAL $s 81-57-090-C0- 
. oe at EE De ec fae 
4. Included in this sale, for the aforesaid purchase price, are.the following items, insofar as any of ; 
.them are now located on and belong to the Premises: heating, electrical and plumbing systems; all storm | 
windows and doors; screens and screen doors; window shades; venetian blinds; curtain cods; awnings: and 
exterior . ‘evision antennae; together with aie 
5 Fea 
te 
5. The deed of conveyance to the Premises shall be im the forin Of a ceccccscsssescerseesscsrereensenseesessersnsesnsesees ‘ 
full covenant and Warranty Deed in the usual Connecticut form, which shall be duly executed, acknowledged : 
and delivered, all at the Seller's expense, conveying the fee simple title in and to the Premises to the Pur- Bey 
chaser, free and clear of all encumbrances, liens and exceptions to title other than the. ¢ set forth in Sched- ET tig 


ule A hereof or in paragraph 15 hereof. The Seller shall pay any conveyance tax due in connection with tris 


transaction imposed on Seller by Sec, 12-494 through See. 12-504 of the General Scatutes of Connecticut, | 
195S Revision (as amended). ? iy Ree Tira + 
| | 

6. The taxes of the City of Towr in which the Premises are situated will be apportioned, in accord es 
with local custom, as of ‘he date of the closing of title, Water rents and other assessmenis, charges and ost 
taxes affecting the Premises shall also be apportioned as of the date of the closing of title. Should any tax, | 
assessment or rate be underermined on the date of the closing of title, the last determined tax, assessment 
or rate shall be used tor the purpose of the apportionment, | 

3. The Purchaser agrees to reimburse the Seller at the closing of title for any fut ai, hortled pas or 
other gas which may be rere on the Premises by the Seller on the date of the closing; of title. 

8. The Purchaser further aprees with and represents to the Sellez that he has examined the Premise 8; 
that he is fully satisfied with the physical condition thereof; and that neither the Scller nor any represents: 
tive of the Seller has made any representation of promise upen which the Purchaser has relied concerminy, | 
the condicion of the Premises of of nay property covered by this Agreement, except as herem may be ex- \ 
Jtensly see forth. Exhibit B . ; aN /9\ 

« 


———— 


9. leis further undersed and agreed that if, on the date herein sd oc the « osing of title. che Seller 


shall be unable to convey the tithe to the Premises to the Purchaser free and clear of cocumbrance: , lretts 


or exceptions co tithe other than those set forth in Schedule A hereof of in paragraph 1S hereof, thea, and in 
that event, the Seller shall have a further period of thirty days within which co perfeer title If, at the end of 
said period, Seller is still unable co convey title to the Premises free and clear of all cocumbrances, liens 


or exceptions to title except as aforesaid, the Purchaser may clect to accepe such tithe as the Seller can 
convey, upon the payment of the aforesaid purchase price, of may reject the deed conveying such citle on 
that ground. Upon such rejection, all sums paid on account hercof, without interest thereon, but topether 
with any expenses actually incurred by the Purchaser for the examination of the title to the Premises (not 
in excess of the minimum prescribed by the local bar association), shall be tepaid to the Purchaser Upon 
receipt of such payments by Purchaser, this Agreement shall terminate and become null and void and the 
parties hereco shall be released and discharged of all further claims and obligations, cach to the other, here- 
under. Nothing shall constitute an encumbrance, lien or exception to title for the purposes of this Agreement 
if the Standards Of Title ef the Connecticut Bar Association recommends that no corrective or curative 
action is necessary in circumstances substamially similar to those presented by such encumbrance, licn 


or exception to title, 


10. Throughout the period between the date of this Agreement and the date of the closing of title, Seiler 
shall carry fire and extended coverage insurance on the buildings on the Premises in such amount as Seiler 
shall dete: 


mine. In case the main dwelling on the Premises shall be destroyed or so damagec by fire or other 


casua!r to require substantial rebuilding, cither party, by written notice to the othee m: iled within ten 
days notice of said destguction or damage, may elect to rescind this Agreement. If this Agreement shall 
be cinded, Seller shall forthwith repay co Purchaser all sums theretofore paid Seller by Purchaser on 


account of the purchase price, without interest thercon, and shall reimburse Purchaser to the extent of the 


expense actually incucred by Purchaser for the examination of the title co the Premises (not in excess of the 
minimum prescribed by the local bar association), whereupon all rights and liabilities of the parties here- 
under shall be at an end. If this-Agreement shall not be so rescinded, or if any outbuilding or improvement 
other than a building on the Premises shall be destroyed oi damaged and not be restored to its present con- 
dition prior to the-date herein set for the closing of title, Purchaser shall accept title to the Premises with- 
out reduc 


on of the purchase price, and shall be entitled to receive any and all insurance proceeds recover: 
ed with respect to the property covered by this Agreement on account of such damage or destruction, less 
such amo 


et as Seller shall have paid or become obligated to pay for protection thercof or repairs thereto. 


11. All sum: paid on account hercof and the reasonable fees for the examination of title to the Premi- 
ses are hereby made liens thereon, but such liens shail not continue after default by the Purchaser un 
the terms of this Agreement. 


One Atlantic Street. 


Cummings & Lockwood, vata Fe ene tty et tee AS SG 
Pe, FTOSE . .. cccosesecces SES casweat PAE accesses we 0' Clock, 


or on such other date as may be mutually agreed upon by the parties hereto, at the same hour and place, at 


12. The closing of citle shall take place at 
_otamrord 


doackbess » Conanecticur,= 


which time deed shall be delivered upon receipt of the payment due hereunder. Possession of the Premi- 


ses shall be delivered to the Purchaser on the date of the closing of title. 


Str=-—~Stamfo 


rd, Connecticut, 


oy 


as the sole broker win . “tiated the sale of the Premises, and the Seller agrees to pay said broker one 
, ec é ; 
commission xf « "YN K INC ROIINNSS rN as agreed upon. Ths Agreement is 


consummated by the Seller in reliance’ uss epresentation of the Purchaser that no other broker or agent 


broughr the Premises to the Purchaser's ALLEN OR as, in any way,-a procuring cause of this sale and 
perchase. The Seller represents to the Purchaser thuc-. ~arber broxer or agent has any exclusive sale or 
exclusive agency listing on the Premises. The Purchaser (jum. ad severally, if more than one) heredy 


agrees co indemnify and hoid harmless the Seller against the claim ow. ~~ather broker or agent for a com- 
—~ 


mission dus by reason of this sale, where it is alleced that said broker or ag 


‘ted the Premises to Puz- 
’ ; . : . : is ‘ 
chaser's attention o¢ interested Purchaser thercin, said indemnity to include all costs u.. 


G pete Ac sh 3 Suevis 


Iusueviy very of 
Scoatonssnes Weare toecineseil 


Mi ones 
the deed hereunder. 


14. Ie is understoud and agreed that this written Agreement (including Schedule A and any other sched- 


ules of any riders referred co in the body of this Agreement and attached hereto) constitutes the entire con- 


tract between the parties hereco, and that no oral statements or promises, and no understanding not embodied 
in this writing, shall be valid or binding 


15. In addition to the exceptions to tithe mentioned in Schedule A, the Premises will be conveyed sub- 

pect to: 
(a) Any restrictions of limitations imposed of to be imposed by governmental authority, including 
the zoning and planning cules and regulations of the City of Town, and region o¢ district, if any, ia which 


the Prewises are situated 


(b) Tases of the City of Town in which the Premises are situated which become due and payable 
after the date of the delivery of the deed, which taxes the Purchaser will assume and agree to pay as pare 
of the consideration for the deed. 


are , ere F 
(c) Public improvement assessments, and/or any unpaid installments thereat, which assessments 
and/or installments become due and payable after che date of the delivery of the deed, which assessments 


and/or installaents the Purchaser will assume and agree to pay as part of the consideration for the deed. 


SE 


. ° - = = 
* o 
’ 
. \ , 
farbpeepeeth- “winporetice prey PO a ot ah ener peters monet oon dabh bank foot bad hielinnteaiseabitd ih) L4i | ! 
a commitment for « lowe, co ve secured by a first mortgaye on the Premises, in the anvount of $ a 
Oo vcivnne percent interest per annum, to be amortized VEE A veserenenes year term and to be on ’ ones t sciiee i 
and conditions, including prepayment limitations and ‘Interest rate changes, as esi y any lend | 
institution where Purchaser makes ap plication for such loan at the time Purch akes such application | 
Purchaser agrees to make immediate application for such aloan and to pysente said application with dilipence. | 
In the event such commitment is not obtained by Purchaser OM OF DeTOre .......cesseeseeeeneessassnennenenrereescneeeseeerereceens ° 
Purchaser, to take advantage of this contingency, must c notice of Purchaser's inability to obtain such 
a commitment to be piven to Seller, c/o Seller's rttgsCY, v-.ccceceeesserssesssnensnnsraceennsesnacsnssesnsnecsenssenensenerssegenssesenees : 
c/o Cummings & Lockwood, at the address sosfdeth in Paenapeel l2 hereof, by Purchaser's attorney. Receipe 
of such notice by Seller's named attorpesshall constitute receipe by Seller of such notice. If Seller's named | 
attorney does not receive such Tee privt to 5 p.m. on said date, this Agreement shall remain in full force | 
and effect as if this pagagtaph had not been included herein. If Seller's mained attorney does receive such 
notice prior to » peti. on said date, Seller shali return to Purchaser all sums paid hereunder (excepe for 
| EN ears “for the preparation of this Agreement), without interest thereon, and, upon the return of said 
sumsciis Apreement shall terminate and be of no further force or effect and Seller and Purchaser shall be 
17. This Agreement and Purchaser’ s tights hereunder may not be assigned by rare without the 
written consent of Seller. 
t 


18. Wherever used, the singular number shall include the plural, the plural the singular, and the use ) 


of any gender shall be opplicable to all genders. 
Nipe ; 
SEF RIDER: 


The covenants and stipulations of this Agreement shall apply to and bind the heirs, executors, 
administrators, successors and assigns of the respective par ‘¢s hereto, subject, however, to the terms of 
Paragraph 17 hereof. : ; ‘4 


Vs e Tharp . ‘ ‘ : 
in Witness W he cof, the parties hereto have hereunto set their hands and seals on the day(s) 


and in the year hereinafter indicated. ‘ oe heen . ° * 


PORD)V c sol} 
Signed, Sealed and Delivered _ STAMPORD/MOTORS, INC. 
in the Presence of; F 
ee oe lt 4 Ca 
Bi Me oe Be Sr OT, 
Ronald A. Kelly  U EADOOX 


eentecesecqees Leeesdescessessoreneescossessscensesssesensssensnseroeasacers (1..S.) 


(Executed by S& 


sto are CGz, Le iy Ge Pome tlle 


Cleante A. Pim; 


' / 
Me Lx ND re coe Sal EOE 1.8.) 


Ralph M, Grasso PURCHASER 


sinella 


gules 


Its President | 
} | 
| 
| 
| 


RIDER 


STAMFORD MOTORS, INC. 
to 

CLEANTE A. PIMPINELLA 
and 


RALPH M. GRASSO 


1. This contract and the Sellers obligation to deliver 
a deed hereunder are made conditional on the simultaneous closing 
of title of certain property at Magee and Shippan Avenues, which } 
is owned by the Purchasers Herein and is to be conveyed, in part 
to the Seller hercin and in part to Ford Leasing Development 
Company. Jn the event that title to the aforesaid property does 
not pass, this contract shall be deemed cancelled and neither party 
shall have any rights hereunder. 
_ ' 
2. Purchaser_hereby agrees as part of the consideration 
for this transaction, to lease back the subject premises described 
in Schedule "A" to the Seller in accordance with the terms of the 
Lease Agreement attached hereto as Schedule B. 


It being understood that the term of the attached lease 
shall commence as of the date of closing of title on the afore- 
mentioned Magee and Shippan Avenues property and the date for the 
commencement of the lease term will be inserted at the time of 
said closing. 


Ad 


2 —— 


———————— 


SCILEDULE 


Ls 


STAMFORD MOTORS . , ,¢ , PIMPINELLA & GRASSO 


SOUTHERLY, then . 

EASTERLY, then - 

NORTHERLY: by land of The Visiting Nurse Association 
of Stamford, Inc.,.then 


All that cert. iece, parcel or tract of land, with the | 
buildings thereon, s1 in the City of Stamford, County of 
Fairfield and State oi swnecticut, bounded: 
= 
at by land cf Compass Realty Corp.; 
. | 
res EASTERLY: by Guernsey Avenue; } 
tet 
Sate } 


EASTERLY: by land of The Visiting Nurse Association 
a of Stamford, Inc., land of Raymond rushion, | 
et als, and land of Guernsey Realty Co., 
each in part; then 


SOUTHERLY: by land of The Salvation Army, Incorporated; 
and land of Joseph P. Connolly, each in 
part; and 

\eitiaieaals by South Street. 


Said premises are to be conveyed subject also to: 


1. Building line established for the easterly side of South | 
Street by the City of Stamford as evidenced by instrument dated i 
September 15, 1917, and recorded in the Stamford Land Records in | 
Book 211 at Page 327. 


2. The effect of the layout of street lines of South Street 
as evidenced by instrument dated October 13, 1927, and recorded 
in said land records in Book 340 at Page 98. 


ae ee PRP BES pasar eed ao igre hee pre ne tet = + a — 
¢ . Sacepyeaus - VISE ee ae SC 


~ sey . Ne we ee ee come a 


. ee . 
an examination cS~the_ foreclosure proceedings in the case of The : 
c 


Stamford Trust Company Vio™MElizabeth White Miller, et al. Sce ; 
Lis Pendens Gated January 22, lysv7 ->A., recorded in said land } 
records in Book 452 at Page 38; and Certiriccts. af Foreclosure datci | 
April 8, 1936, and recorded in said land records in’ bOSeS451 at 
a rs agen “2, =U" = os SSS EST TTS we oe TOD 

4. Reservations and agreements set forth and/or referred to | 


in a certain deed from Harvey Hoyt to Theodore V. Ketcham dated 
February 23, 1886, and recorded in said land records in Book 68 
at Page 14. ; 


5. ‘Building line established by the City of Stamford for 
the westerly side of Guernsey Avenue as evidenced by instrument 
dated January 9, 1917, and recorded in said land records in Book 204 
atk Page 107. : 


& 


STAMFORD MOTORS to PIMPINELLA & GRASSO 
Schedule A 
Page 2 


%. . 

6. Certain rights and easements granted by Stamford 
Motors, Incorporated, te The Hartford Electric Light Company, 
dated December 9, 1968 and recorded in said Land Records in 
Book 1150 at Page 428. 


7. <Any facts which might be disclosed by an inspection 
of the premises and am accurate, up-to-date survey thereof. 


At 


p aeewann 
$5 2 LOCKWICD 


neyo allan 


SCHEDULE _B 


THIS LEASE made the day of » 1972, by 
and between CLEANTE A. PIMPINELLA and RALPH M. GRASSO, both of 
Stamford, Connecticut, having their oxtncign’ eines of business 
at 111 Prospect Street, in the City of Stamford, County of Fair- 
field and State of Connecticut, hereinafter called the LA‘’DLORD, 
and STAMFORD MOTORS, INC., a corporation orga.ized and existing 
under the laws of the State of New York. having a place of 
business at €2 Washington Boulevard, in the City of Stamford, 
County of Fairfic)d and State of Connecticut, acting herein by 
Ro ald A. Kelly, its Pres‘dent hereunto duly authorized, herein- 


after called the TENANT, r . 


That the LANDLORD, in consideration of the rents, covenants, 
terms and conditions hereinafter: contained on the part of the 
TENANT to be kept, paid and observed, has demised and leased 


and by these presents does demise and: lease unto the TENANT all 


that certain lot of land with the huildings thereon,: situated 


in said Stamford, described in Schedule A attached hereto, 
known as 82 Washington Boulevard, Stamford, Connecticut. 


Said lease shall:be for a term of one (1) year commencing 


Grn . » 1972, and terminating OPK | ’ 1972. 
4 


This lease shall be upon the following terms and conditions, 
which the LANDLORD and the TENANT each for itself, its 
successors and assigns, hereby covenants, promises and agrees 


to keep and perform. 


vee © enfexern 
SS 8 cOChatco 


‘eregs atlae 


FIRST: The LANDLORD represents and warrants that it 
is the owner in fee of the land described in Schedule A. 

SECOND: The TENANT shall pay as rent hereunder for 
said demised premises during the Sivek saad the annual sum of 
ONE HUNDRED THOUSAND ($100,000.00) DOLLARS, payable monthly, in 
advance,on the first day of each month, in sili teehek of Eight 
Thousand, Three Hundred Thirty-three and 33/100 ($8,333.33) Dollars. 
Any portion of the month to be prorated. . 

THIRD: The TENANT shall pay as additional rent, all 
real estate taxes ani assessments levied by any governmental 
authority on the demised premises. The TENANT may contest by 
appropriate proceedings or in any other manner permitted by law 
at the TENANT'S expense, in the TENANT'S name and/or  teiadianas 
necessary) the LANDLORD'S name, any such taxes and assessments. 
The LANDLOPD, without wepenhe or liability to it, shall cooperate 
with the TENANT and execuce any documents or pleadings required 
for such purpose. Such contest shall include appeals from any 
judgments, aor or orders ontil a final pe a eet shall 
be made by a court, or governmental department .or authority hav- 
ing final jurisdiction in the matter. Any tax or seeehenent 


refund shall be the property of the TENANT to the extent to ~ 


which it may be based upon a payment made by the TENANT. Nothing 

in this lease contained shall require or be construed to obligate 
. ‘ 

the TENANT to pay any franchise, excise, corporate, estate, in- 


heritance, succession, capital levy, transfer tax or occupancy 


tax of the LANDLORD or any income, profits or revenue tax upon 
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the income of the LANDLORD, or any other tax, assessinent, charge 
or levy upon the rent Dieoiias under this lease. The customary 
wasunveadince and apportionments of real estate taxes (customarily 
made with respect to a closing of title) shall be made between 
the LANDLORD and the TENANT as of the date when rent commences 
as provided in this lease and as of the date of the termination 
of this lease. r | 

FOURTH: A. The TENANT, at its own cost and expense 
shall procure and maintain ror the mutual benefit of the LAND- 
LORD and the TENANT, general liability insurance againet claims 
for bodily injury or death and property damage occurring upon 
the lease ikea and the appurtenances thereto, to the exrent 
of not less than Three Hundred Thousand ($300,000.00) pollars 


for bodily injury or death to any one person and One Million 


($1,000,900.00) Dollars for bodily injury or death to any 


number of persons arising out of one (1) accident znd One Hundred 


Thousand ($100,000.00) Dollars for property damage sustained in 


any one (1) accident. 
B. The TENANT, at its own cost and expense, 
during the term of this lease shall keep insured the building 


against loss or damage by fire and such other risks as are from 
time to time customarily included in extended coverage endorse- 
ments attached to fire insurance policies in the State of 

Connecticut, in wn amiikk not less than one hundred (100%) per- 


cent cf the “full replacement cost" of the building. The term 


“full replacement cost" shall mean the actual replacement cost 


A7 


b 


ee LT 


a 


KGS & LOCKWOOD 


‘oreeys al law 


(excluding foundation and excavation costs and the cost of 


underground flues, pipes and drains). 


c. All insurance policies shall be in the 
mame of the LANDLORD and the TENANT, but shall provide that all 
payments for replacesent cost of the building shall be paid to 
the LANDLORD only Copies of all isnurance policies showing the 
interest of the LANDLORD shall be deposited with the LANDLORD. 
If at any time the TENANT shall neglect to effect the insurance 
required hereby, the LANDLORD warn Ceneese such insurance as the 
agent of the TENANT, and the amount of the premiums paid for 
such insurance by the LANDLORD shall become immediately due from 
the TENANT as additional rent. 

FIFTH: In case of partial or total damage to, or 
destruction of the building on the leased ‘ipeinhioet: the LANDLORD 
with the proceeds of the insurance referred to in paragraph 
FOURTH B above shall promptly repair, restore or rebuild it as 
nearly as possible to the condition it was in immediately prior 
to such damage or destruction. The rent reserved under this 
lease shall abate, to the extent that the leased premises shall 
be unter table by reason of the damage or destruction, eon 
the date of the fire or other cause to the date of completion 


of the repairs, restoration or rebuilding. If theretofore the 
TENANT shall have paid paint to the LANDLORD for the period dur- 
ing which it is abated, the LANDLORD shall forthwith repay to 
the TENANT the amount of the abated rent, or at the TENANT'S 


election, such amount shall be deducted from any subsequent 


installments of rent. 
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SIXTH: During the term hereof, the TENANT shall, at 
. 

its own cost and expense, kcep and maintain the walls of the 
building in which te demised premises are located, together 
with all structural portions of the building, such as supporting 
beams and columns, and roof, in good and safe santt otha: and in 
proper repair and make any structural repairs in connection 
therewith. The TENANT shall, at its own cost and expense, keep 
and maintain the interior of the demised premises in good and 
safe sontitien and in. proper repair during the term hereof. The 
TENANT will keep the sidewalk in front of the demised premises 
free from litter, dirt, debris and obstructions and in a clean 
and sanitary condition. The TENANT further agrees that it will 
at all times comply with all ordinances, rules and regulations 
of all City and State Departments or Bureaus relating to and 
made necessary by reason of the purtionlas use of the demised 
premises by the TENANT. Anything herein to the contrary not- 
withstanding, t’e TENANT shall int its expense operate and mein- 
tain the heating and air-conditioning equipment installed in 
the building. 

SEVENTH: The TENANT shall pioeine on ised tenia the 


LANDLORD harmless and indemnified against and from any loss, 


cost, damage or expense, arising out of or from any accic-nt = 


or other occurrence on the leased premises causing injury or ' 
damage to any person or property, due or claimed to be due to 
any act or neglect of the TENANT, its agents or employees, or 


failure to comply with and perform any of the requirements and 
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provisions of this lease on its par: tc 2 performed, or duc to 
any use made by the eon on the leased premises; ind the TENANT 
shall, at its own cost and expense, defend and indemnify th. 
LANDLORD against all claims based inlie death, damage, or injury 
to persons or damage to property while in, on or about the 
leased premises, during the entire term of this lease, provided, 
however, that this agreement of indemnity shall not apply to any 
claim arising out of the negligence, performance or nonperformance 
by the LANDLORD of the terms, covenants and conditions of this 
lease. _ 
The provisions of this P. cagraph shall be inapplicable and 

of no effect if the TENANT shall hae furnished to the LANDLORD 

the policies of insurance recuired under this ines or ‘satis- 
factory certificates of ins.»sancc thereof. | 

EIGHTH: The TEN..:?° shall have the right to use and 
occupy the demised premis:s as an automobile agency. 

NINTH: The TENANS,-at its own cost and expense , shall 
comply with all laws and eckanaebing and the orders, rules, regula- 
tions and requirements of any governmental agency which ne 
applicable to the leased premises and the use thereof by the 
TENANT. Any alterations, improvements or additions required to 
be made by such agency in order to comply with said PS tee 
and requirements shall be the obligation of the TENANT. The 
TENANT may, at its sie alk and expense, i: its name and/or 
(whenever necessary) the LANDLORD'S name contest, in any manner 


permitted by law, the validity or the enforcement of any such 
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law, ordinance, order, rule or regulation and may defer conpli- 
ance therewith ictitine wer: contest. Such contest shall inclvc 
appeals from any judgment, decrees or orders until a final 
determination shall be made by court or governmental department 
or authority having final jurisdiction in the matter. ‘ithe LAND-~ 
LORD, without expense .or liability to it, shall cooperate with 
the TENANT and execute or cause to be executed any documents or 
pleadings required for such purposes. 

TENTH: If any mechanics liens shall have been filed 
against the leased premises based upon any act of the TENANT 
or of anyone claiming through the TENANT, the TENANT after 
thirty (30) days' notice thereof, shall forthwith take such 
action by bonding, deposit, payment or otherwise as will remove 
or satisfy such lien. If any mechanics liens shall have been 
filed against the leased premises based upon any act of the 
LANDLORD or of anyone claiming devel, the LANDLORD, the LAND- 
LORD after thirty (30) days’. notice thereof, shall forthwith 
take such action by hehiine, deposit, payment or otherwise as 
will remove or satisfy such lien. 


ELEVENTH: If the TENANT shall default in the perfor- 


mance of any of the terms, covenants and conditions of this 


lease, the LANDLORD, after thirty (30) days'notice to the TENANT 


specifying such default, as provided in Article FOURTEENTH 
hereof, may perform the same for the account and at the expense 
(including reasonable attorneys' fees) of the TENANT and the 


amount of any payments made or other expenses incurred by the 
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LANDLORD for such purpose, with interest thereon at the rate of 
six (6%) percent per annum, shall be deemed additional rental 

and forthwith shall be repaid by the TENANT to the LANDLORD or 

at the LANDLORD'S clection, na be added to any subsequent in- 
stallment of rent due and payable under this heise The pro- 

visions of this Paragraph shall be inapplicable if, prior to 

the elapse uch period of notice by the LANDLORD, the TENANT 


shall have cured such default, or shall have commenced and is 


diligently proceeding to cure it. 


TWELFTH: <f the demised premises shall be taken by 


Or under any Federal, State, Ccunty or Municipal authority for 


any public or quasi-public use or improvement, this lease shall 


cease and termir. te as of the date of such taking. If only a 


part of the demised premises shall be so taken, the rent shall , 
abate proportionately and, furthermore, if such taking materially 


interferes with the TENANT'S use or occupancy of the demised 


premises, or any substantial portion thereof, the TENANT shall 


have the right to terminate this lease upo: giving twenty (20) 
days’ written notice thereof to the LANDLORD, The TENANT shall 
have the right to make its separate claim against the condemna- 
tion authority and to receive any award or compensation on such 
claim for trade fixtures, loss of business, the value of the 
term of the lease over and ehovs the rental value, or other 
damage which it may estate in the event of any condemnation. 
THIRTEENTH: The LANDLORD covenants that if the TENANT 


shall perform all of the covenants of this lease on the part of 
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the TENANT to be perforned, the TENANT shall and may peaceably 
and quietly have, hold and enjoy the demiscd premises for the 
term aforesaid, including in; extended term. 


FOURTEENTH: A. This lease shall terminate upon the 


happening of any one of the following contingencies, and the 
TENANT shall then and thereupon quit and surrender the demised 
premises to the LANDLORD; 

(1) The TENANT shall file in any Court, a 
petition in bankruptcy or insolvency or for reorganization (other | 
than a reorganization not involving an insolvency of the TENANT), 
or arranyement, or for the appointment of a receiver or trustee | 
of all or a portion of the TENANT'S property, or | 

(2) An involuntary petition of the kind 
referred to in Subdivision (1) of this Article, shall be filed 
against.the TENANT, and such petition shall not be vacated or 
withdrawn sixty (60) days after the hake at the filing thereof, 
or 

3) 3 chin TENANT shall make an assignuent 
for the benefit of creditors, or 

(4) I£ the TENANT shall be adjudicated a 
bankrupt by any Court. ; ki ioe 

B. ‘The partics understa:! that the purpose of 
this lease agreement istoallow Stamford Motors, Inc. to Ue eae 
in operation during the construction of new facilities on Magee 


Avenue in Stamford. Therefore, anything to the contrary not- 


withstanding, TENANT may terminate this lease and vacate the 
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premises at such time, during the term hercof, when the new 
facility is celekebet. 
C. In the event that the TENANT shall defauit 
in the payment of any rental obligation provided hereunder, 
and such default shall continue for a weriod of fifteen (15) ' 
days after notice that the same has become due and payable, or 
if any default shall be made in the payment of insurance premiums, 
or any other items deemed to be additional rent, for a period 
of fifteen (15) days after notice that the same has become due 
and payable, or if the TENANT shall be in default in the perfor- 


mance of any of the other covenants, terms and conditions in 


this lease, and such default shall have continued for a period 


of thirty (30) days after notice ne LANDLORD to the TENANT 
specifying the default and requiring it to be remedied, then, 

and in any of such events, this lease shall thereupon, by virtue 
of this express stipulation, at the option of the LANDLORD, ex- 
pire and terminate, and the LANDLORD may, at any time thereafter, 
reenter said oradivis and the sane have and possess as of its 
former estate, and without ars reentry may recover possession 
thereof in the anaes osusontees by the statute relating to ne 
Summary process, it being understood that no demand for rent or 
additional rent, except as herein provided, nr no reentry for 
condition broken, as at common law, shall be necessary to enable 
the LANDLORD to sigheae such possession pursuant to said statute 


relating to summary process, but that all rights or any such 


demand or any such reentry, is hereby expressly waived by the 


TENANT. 
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For the purpose of determining whether the TENANT had de- 
faulted in curing any of the covenants, terms and conditions of 
this lease pursuant to the thirty (30) days‘ notice above pro- 
vided, it is agreed that if such default cennot be remedied with-. 
in such period of thirty (30) days, it shal. not be considered 
a default if the TENANT shall have commenced the remedying thereof 
within such period of time and shall proceed with due diligence 
to remedy such default. The failure of the TENANT to remedy 
such default within a reasonable time required for such perfor- 
mance shall thereupon give the LANDLORD the option to terminate 
the lease as above provided. In theevent of anv such termina- 
tion, the LANDLORD will use its best efforts to relet promptly 
the demised premises upon such favorable terms as possible. 
FIFTEENTH: The TENANT'S trade fixtures, as defined 
in this lease, shall remain the property of the TENANT and may 
be (although they need not bej removed in whole or in part by 
the TENANT at any time and from time to time during the term of 
this lease. The TENANT, at its pat expense, shall repair any 
damage to the leased promises caused by such removal. 
The words, "TENANT'S trade fixtures", or words of similar 
import as used in this lease, shall include, but not be limited 
asst Co 4 bling fel Kote . -. 
to, all equipment,/signs, partitions, furniture, furnishings, 
floor covering, fixtures, air conditioners and other personal 
property installed or a ia in or on the leased tania by 
the TENANT in connection with the operation of its business 


thercat, whether or not permanently attached to the realty. 
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SIXTEENTII: The LANDLORD shall not be liable for d 
% 
or injury to person or property caused by or resulting from stcam, 


amage 


electricity, gas, water, rain, ice or snow, which may leak inte 
issue or flow from any part of said building, or from the pipes 
or plumbing works of same, or from any place or quarter, or from 
any damage or injury resulting or arising £ .: any other place 
or quarter or from any damage or injury resuiting or arising from 


any other cause or happening whatsoever, unless said damage or 


injury shall be caused by or due to the negligence of the LANDLORD. 
a SEVENTEENTH: The LANDLUID shall have the right to enter 

the demised premises at all reasonable times for the purpose 

of inspecting them, exhibiting them for sale and making repairs, 

provided that the LANDLORD does not unreasonably jnneetecs with 

the TENANT'S use and enjoyment. ' 
EIGHTEENTH: The TENANT agrees to furnish its own heat 

and pay for all utilities including but not limited to water, 

gas and electricity used and consumed on said demised premises 

and including the cost of operating any air conditioning units 

during the-term of this lease. ; . 
NINETEENTH: The TENANT shall have the right at any 

time and from time to time during the texm of this lease to con- 

struct and place in the building on the tendons premises, parti- 

tions and interior walls, and to alter and remodel the building, 

at its own expense, provided that no alterations or remodeling 


shall damage, weaken or destroy the walls, roof or structural 


support of said building, and provided that such alterations and 
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improvements comply with all laws, ordinances, rules and regula- 
k. 
tions of any governmental authority having jurisdiction over the | 
premises. 

TWENTIETH: The TENANT ‘shall have a right to erect 
and place signs, notices and advertisements of any kind on or 
over the leased premises and on the walls or roofs of any buildings 
on said premises. 

TWENTY-FIRST: Upon the termination of this lease, the 
TENANT shall peaceably and-quietly surrender the leased premises 
to the LANDLORD in good order and condition, a wear 
and tear .and depreciation arising from lapse of time, or damage 
by fire, the elements, unavoidable casualty or circumstances be- 
yond the control of the TENANT, excepted. However, the TENANT 
shall not be obligated to restore the premises to their original 
condition prior to any installation, alteration or change which 


may have been made by the TENANT. 


TWENTY-SECOND: Any, notice required or permitted to 
be given me eee 1all be duly given, unless otherwise speci- 
fically provided, when deposited for mailing by registered mail, 
address«4 to the LANDLORD at .111 Prospect Street, Stamford, 
Connecticut, and to the TENANT at 82 Washington denlinceal, 
Stamford, Connecticut. Such address may be changed by picker 
party by notice duly given. 

TWENTY-TIIIRD: The specific remedies to which the LAND- 


LORD or the TENANT may resort under the terms of this lease are 


cumu*ative, and are not intended to be exclusive of any.other 
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shall not be con 
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condition 
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such breach, and no waiver, <« 


thereto of an 
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deemed to have 


in writing and signed by both 
acceptunce of any check or pa 


any such waiver, change, modif 
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In addition to 


LANDLORD and 
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\NT shall } 
injunction of the violation, c 
the terms, cov: 


tion of any of 


or to a decree compelling perf 


covenants and conditions, 


VWRENTY- FOURTH: 


A. ] 


, 


they may be lawfully cn- 


ened breach by either of 


The failure of the 


LANDLORD 
Ire cases upon the strict 
conditions of 
remedy contained herein, 


rel .shment for the 


ditions. A receipt by 
the breach of any of such 

not be deemed a waiver of 
odification or discharge 


this lease shall be 


° 
rh 


“fective unless expressed 
SRD and the TENANT. The 
aring or accompanied by an 
itself, 


not, of constitute 


No surrender 


arge. 
(except as herein provided) 


in writing by the LANDLORD. 


is lease provided, the 
titled to the restraint by 


tempted or threatened viola- 


conditiors of this lease, 


nee of any of such terms, 


that the TENANT is not 


3Y 


then in defaslt, and if the TENANT'S new facility at Magee Avenue 
| s 
" in said Stamford is not ready for occupancy TENANT shall have 


the option of renewing this lease for an additional term not to 
exceed one (1) year from ; . on the same 
terms and conditions as herein contained, except that the annual 

‘| rental shall be at the rate of $80,000.00, payable in equal monthly 
i installments of $6,666.66 ( any portion of the month is to be 

i) prorated), by sending to the LANDLORD written notice by registered 
I or certified mail postma:ied on or efore : 
i _. EWENTY-FIFTH: This lease shall inure to the benefit 

i of and be binding upon the LANDLORD and the TENAWT and their 

ji respective successors and assigns. 

IN WITNESS WHEREOF, the parties hereby have conned these 

i ! presents to be signed ‘ei their proper corporate officers, ais 


| their corporate seals to be hereunto affixed, the day and year 


' first above written. 


Signed, Sealed and me STAMFORD MOTORS, INC. 
sci in the oe. f c~ 
Presence /o | ETS J 
+. By —~ 2¢ eet OR a 
Ronald A. Kelly, Its President 
2 . ; 
(rag. See 


Cleante A. Pimpinella 


PLEoe, i, eS 
Ralph MN. Gr: M. ane re ta 
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STATE OF CONNECTICUT) ‘ 
:ss. Stamford June ~ OTe 
COUNTY OF FAIRFIELD ) *»*. 
Personally appeared, STAMFORD MOTORS, INC., by Ronald A. 
Kelly, Its President, signer and sealer of the foregoing instru- 


ment who acknowledged the same to be his free act and deed and 


the free act ane deed of said STAMFORD MOTORS, INC., before me. 


Notary Public 


STATE OF CONNECTICUT) 
abi : ss.-Stamford June . 1972 
COUNTY OF FAIRFIELD ) 


Personally appeared LEANTE A. PIMPTNELLA and RALPH M, 


GRASSO, signers and sealers of the foregoing instrument who 


acknowledged the same to be their free act and Geed, before me. 


Notary Public 
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PURCHASE AGREEMENT 


L 
THIS AGREEYENT, dated 2 June » 1972, (herein 


called this Agreement), entered into byCLEANTE A. PIMPINELLA. and 


RALPH M. GRASSO %xhisufa, of 111 Prospect Street, 
Stamford, Connecticut (herein collectively called 
STAMFORD MOTORS, INC., New York 


Seller), and FORKUESOSSXEATIAUIGNIXORIEN, a -Dekwvare corporation, 

717 Washington Boulevard, Stamford, Connecticut, ° 
with offices at Thor kxardiconxioad {rostreatmenhcodyxtaanboraehighicnny 
or any assignee or assignees (herein called Purchaser). 

WITNESSETH: 

i. Seller shall sell and convey and Purchaser shall purchase, 
upon and subject to the terms, conditions and provisions . -einafter set 
forth, the following property (herein sometimes collectively called the 
Prenises): 

(a) The land in the City of Stamford - County 

of Fairfield and State of Connecticut ? 
described in Exhibit 1 hereto, together with all strips and 
gores of land adjoining the land described in said Exhibit 1; 

(b) All buildings, structures and improvements (if any) 
located or erected on such land as of the date of this Agreement; 
(c) All right, title and interest of Soller in and to 

(i) all public or private streets, roeds, avenues, alloys or 
passageways, opened or proposed, in front of or abutting the land 
described in Exhibit 1, and (ii) any award made or to be made and 
any unpaid award for damage to such land, or any part thereof, 

by reason of any change of grade of any such streot, road, 


avenuc, alloy or passageway; 
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(a) All fixtures, equipment. and articles of personal 
property (if any) installed upon or located in end used or useful 
in the maintenance and operation of such buildings, structures 
and improvements, and including, but without limitation, any 
property specifically listed in Exhibit 1; ead 

(d) All and singular the estates, rights, privileges, 
easements and appurtenances belonging or in anywise appertaining 
to such land, buildings ar. -aprovements, including, but without 
limitation, any security deposits and other property securing 

*the obligations of any tenant of the Premises, or any part thereof, 
and any advance rentals paid to Seller by any such tenant. 

During the period prior to the Closing Date (hereinafter defined 
in Section 1] hereof), Purchaser shall have the right of access to the 
Premises for the purpose of conducting such examination of the Premises, 
making such measurements théreof and making such test borings therein as 
Purchaser desires, provided that if this Agreement shall not be closed, 
Purchaser shall restore the weno to their original condition as of the 
date of this Agreement to the extent of any changes made thereto by Purchaser. 

2. Purchase Price. The Purchase Price (hercin called the 

u%2,/3 
Purchase Price) for the Premises shall be 3 668,534.00 payable -$—-.___ 
“at the -bins-of- executicn-of this igrocment, tha veoeipt-wheresf—is horoby 
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~acknowledged by Seller; -and $537538-00 at the closing of the sale, by 


523e: CEO. Ged em 
check, and s8i5/000-00 by | the athe! = afb: Property at Washington 
Boulevard as set forth in ann reement ee oe 19 
ne Seller hereby waives Tomnad tender of fate BROS 58 Pri¢e a) 


Phat -portioir of- —the- Purelrave-Rrioe-paid on—tho- exacution-horeof— 
she be -delivered-in-coerew-to- ‘ 3-0 


beh ~ond- apphicd-purciant-to- tha tome-of- an-cocrov-ogrocmont_in the 
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} { That ortion ef the Purchase Price paid\at the execution of 


Be 7 
this Agyeenent 4s hereby made a. lien upon the Premios, If, for any 


+ 


piteiin,. Seeaiindat should fail to complete the purchase contemplated hereby, 
ie i —ae . . 
¢ \ 
and if, under such circumstances, under the terms of * coment, 
i 
Purchaser is noi: entitled to the return of any portion of the Purchase 


Price watch it (shall have paid hereunder, Seller and siete dais as ' that 


h 
that portHlon of*the Purchase Price paid hereunder shall constitute: the full, 


\ 
Liguidated damages to which Seller shall be entitled, and Purchaser Shall 
4 
have no’ further liability or obligation hereunder. 


§ 
5 iy Title and Deed. On the Closing Date, Seller shall sell * 


convey ‘to nomial good and marketable title to the Premises, subject 10 \ 
no liens, charges, claims, actions, encumbrances or title exceptions of y 
any kind vhatsocver other than as set forth in Exhibit 3 hereof, by general 
warranty deed, in proper form for recording., Title to the Premises shall ~ , 
be insured as aforesaid by the title ‘innit referred to in Section 7 
- : Purchaser ; 
hereof. Purchaser may obtain, at the expense of Seiter, an up-to-date survey 
of the Premises and furnish Seller with a property cescription prepared 
therefrom, in which event Seller shall describe the Premises in such deed in. 
accordance with such survey description. The deed for conveyance of the 
Premises shall be prepared by Seller and .ibmitted to Purchaser for approval 
not less than 10 dsys prior to the Closing Date. Seller shall pay £or the 
Connecticut Conveyance Tax 


and-deliver (ov-enuse- $0 -be-delivered).to~ ~Purchaser.or-its.titlo jasuzor 


te -5=--internal-Revennre-stanps in the proper amount to reflect the Purchase 
Price. 
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»:. 4. Jaxes and Assessments. Ad valorem real property taxes 


a. ; . 
imposed upon the Premises (herein called Applicable axes) shall be 


remitted to the collecting authorities by Seller if due and payable on 
or before the Closing Date and by Purchaser if due and payable thereafter. 
4.1. Applicable Taxes for the tax pericd in which the closing 
eens (herein called Proration Period) shall be apportioned between Seller 
and Purchaser on, and as of, the Closing Date with Purchaser bearing only 
the expense of that proportion of such Applicable Taxes that the number 
of days in the Proration Period following, and including the Closing 
‘Date, bears to the total number of days in such Period. Notwithstanding 
customary or usual practice, apportionable Applicable Taxes are considered 
to be assessed for the Prcration Perio?, which is conclusively deemed to 
be, for all purposes of this Section 4, the fiscal year July 1, to June 30 
; in which occurs the tax status day (sometimes referred to as the "tax 


day," “assessment day," "date of finality", etc.) used in the determination 


of the taxes to be aportioned. Applicable taxes pertaining to the tax 
period prior to the Proration Period, to the extent not yet due and payable, 


shall be borne by Seller by remitting same to Purchaser at closing. 
4.2, If the amounts of Applicable Taxes to be borne by the 


parties hereto, as above provided, are not ascortainable on the Closing 
Date, the total of such Taxes paid for the next preceding tax period 


shall be used if tho condition of the Premises is substantially unchanged; 


, 


provided, however, that if the actual amounts of Applicable Taxes sub- 
sequently paid by Purchaser differ in total from the comparable amounts 
used at the closing by more than one hundred dollars, Purchaser shall so 


notify Seller. An amonded closing Stntement may be prepared by either 


ff 


party using actual tax amounts and the resulting adjustment shall be 
remitted by the liable party within thirty days from receipt of said 
amended statement. 

4.3. As used herein, "ad valorem real property taxes" shall 
include "General Assessments," which are defined, for purposes of this 
clause, as charges made for specific benefits which charges are spread 
against all real property in a legally constituted taxing unit in the 
proportion that the assessed value of each parcel of property subject to 
such General Assessment bears to the total annennet value of real (or 
real and personal) property within said taxing unit. 

4.4. Seller shall bear the expense of the full enount of all 
special assessments upon the Premises which have been confirmed on or 
prior to the date of this Agreement, or which are due and payable eithor 
in full on pa ee to said date, or by installments, the first of which 
is due and payable, or has been paid, on or tistics the date of this Agree- 
ment. Seller warrants that all such assessments will be fully paid and 
discharged prior to the Closing Date, ee that the full amount therec® shall 
be tendered to Purchaser at the closing. 11 other special assessments 
upon the Premises shall be borne and remitted by Purchaser. 

4.5. Ad valorem taxes on personal property located on the 
Premises shall be remitted, and borne in their entirety, by the owner of 
the personal property taxed. This Section 4 shall survive the delivery 
of the deed, 

5. Transfer and Siles Taxes. The expense and cost of all 
Federal, state and local documentary stamp, transfer, sales and other 


taxes, if any, relating to the sale and conveyance of the Premises, and 


4 


« 6's 


any sales tax relating to the sale and transfer of any personal property 
which is the subject matter of this salo, shall be borne and remitted 

by Seller on the Closing Date. Seller and Purchaser agree to complete, 
execute and verify any tax return or tax returns required to be filled 
in connection with any of the foregoing taxes. 

6. Sewer and Vater Prorations, etc. Water and sewer charges 
and lease rentals, if any, shall be prorated between Seller and Purchaser 
as of the day next preceding the C. ssing Date according to the custom and 
usage prevailing in the community where the Premises are located, 

7 Title Insurance. Promptly after the execution of this 
Agreement, P -chaser, atsdebbunsurecpanse, shall order a title insurance 
binder or comnitment from a titlo insurance ‘company authorized to do business 
in the State where the Premises are located, pursuant to which such title 
company shall agree to issue to Purchaser an owner's title insurance policy, 
in the standard form approved by the American Land Title Association, in 
the amount of the Purchase Price, and ‘insuring @ good and marketable 
title to the Premises as contemplated by Section 3 hereof, Purchaser 


shall request such title company to submit a copy of such binder or commit- 


ment to Seller as soon as the same is prepared, Setter! s-eblication to— 
“bear the: cost of- such bindem-or-comnitment- and -—cuch-title policy-shall_ 
~Surviue the Clasing Date. 

If such title binder or commitment discloses defects in title 
not expressly consented to herein, Seller shall remedy such defects in 
title as are susceptible of being remedied, and the Closing Date sha22 be 
delayed for such period (not exceeding 60 days) as may be reasonably re- 


quired to remedy such defects, 


If Seller does not so remedy such defects 
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in title, Purchaser shall have the option of (a) completing this purchase 
and accepting such title as Seller is able to convey without reduction 

of the Purchase Price, unless such defects are encumbrances or liens for 
an ascertoinable amount, in which case that amount may be deducted from 
the Purchase Price, or (b) of declaring this Agreement null and void, in 
which latter event all monies paid by Purchase: to Seller in connection 
with this Agreement shall be refunded to Purchaser. Upon the making of 
such refund this Agreement shall be deemed cancelled and neither parvy 
shall have any further claim against the other by reason hereof; provided, 
however, the exercise by Purchaser of the option contained in clause (b) 
above shall not constitute a waiver by Purchaser or a willful default or 
breach by Seller. 

8. Conditions Precedent. Purchaser's obligation to purchase 
the beaut and to pay the Purchase Price therefor is subject, without 
limitation, to the following conditions precedent being in effect or com- 
plied with on the Closing Date, and Seller covenants that Seller will use 
its best efforts to cause such conditions to be in effect or complied : 
with on such date. ; 

(a) There «all be no action, proceeding or investigation 
pending against Seller which would interfere with Seller's ability to 
enter into this Agreement and to carry ont its obligations hereunder; 

(bo) All strects, roads or avenucs abutting the land included 
in tho Premises shall be legally opened and dedicated except as otherwise 
provided herein; 

(c) There shall be no uncured violations of Federal, state of 
municipal laws, ordinances or requirements outstanding respecting the 


Premises; 
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(a) If tho Premises are improved,’ there shall have been issued 
and be in full force end effect a valid and subsisting certificate of 
occupancy authorizing the Premises to be used and occupied for all the 
purposes referred to in Subsanttinn (e) of this Section; and Seller shall 
have delivered a true copy thereof to Purchaser; 

(e) There shall be no prohibitions of any kind or character, 
whether in zoning ordinances, covenants and restrictions of record, in 
laws, ordinances or regulations of any governmental authority having 
jurisdiction of the Premises, or otherwise, which would prevent the develop- 
ment, use and occupancy of the Premises, without restriction as to the 
number of persons employed, for the sale, storage, display, repair and 
service of all types of new and used motor vehicles (including, but with- 
out limitation, the outdoor sale, storage and display, wtsnenst screening, 
of new and used motor vehicles, the performance indoors of body and fender 
repair work and painting, and engine, chassis and transmission repair 
work), the sale of such merchandise as ts aoe ordinarily by an automobile 
and/or truck dealer and other purposes incidental to an automobile and/or 
truck sales and service establishment; 

(f) The title insurance binder or commitment referred to in 
Section 7 hereof, as redated to the Closing Date, shall disclose good and 
marketable title to the Premises to be vested ia Seller free and clear 
of all licns, charces, clains, uctions, encumbrances and title exceptions 
of any kind entonever, save and except such as are set forth in Exhibit 2 
hereto or aro to be satisfied by Seller out of the balance of the Purchase 
Price on the Closing Date, and shall provide affirmative insuiance that 
wll streets and highways abutting the land included in the Prenises are 


legally opened and dedicated streets and highways, respectively, and that 
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the owner of such land shall have the ordinary rights of an abutting 
owner for access to such streets and highways; 
(g) Seller shall have executed, acknowledged and delivered 


to Purchaser the deed in accordance with Section 3 hereof, and, if re- 


quested by Purchaser, a bill of sale selling and transferring all fixtures, 


chattels and articles of personal property included in the Premises. Such 
bill of sale shall contain a warranty of good title; 
Seller represents that 
(h) / The premises ~hedb pe free of all tenancies or other occu- 
other than month-to-month tenants 

- pancies/and in substantially the same physical condition as at the date of 
this Agreement, except for reasonable wear and tear or as may be otherwise 
provided in this Agreement; rents will be apportioned at closing and 
security deposits, if any, transferred to Purchaser. 

(i) -Phe-resoning -cotained-by—Sclié»—or Purchaser —pursuant-te—— 

The present zonin 
Section-l).horeof/shall be in full force and effect and there shall be no 
petition, action or proceeding pending to revoke, sct aside or challenge 
the validity there f; 

(j) Purchaser shall have received all such instruments and 
documents as Purchaser's counsel shall reasonabl; require (i) to establish 
: WIPREEAL EA 
the power and authority of Seller to enter into this Cpeinr and to carry 
_ out Seller's obligations hereunder, including, when applicable in Purchaser's 
reasonable judgment, certified copies of directors' ani stockholders! reso- 
lutions, and (ii) to eliminate any title exceptions in the title commitment 
or binder referred to in Section 7 hereof respecting rights of parties in 


possossion of the Premises or claims of laborers or matcrialmen for labor, 


services or materials performed or delivered to the Premises; 


(x) No fire or other casualty and/or condemnation respecting 
the Premises, or any part thereof, shall h. > occurred, and no such condein 


nation shall be pending or threatened; 


AG 
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(1) Seller shall have complied with all its other obligations 
and agreements under this Agreement. 
(m) If the Premises consist of more than one piece, parcel or 
tract of land, all such picces, parcels or tracts shall be contiguous all 
along their respective comuon boundary lines so as to form one completely 
, contained picce, parcel or tract of land; and Purchaser's title insurer 

shall be willing to insure contiguity of such pieces, parcels or tracts 

of land as aforesaid; 

(n) HY there are-any-britdings -and-imprevements- included inthe 

“Premises; -Purchaser—shalt—-have- received-en-encineering repert-on- esuch----- 
~buicdings -end-imprevenents-and- any -clevaters,-sir «conditioning, heoating-—— 
rend. other apparatus—and equipmont—installed therein or-attached thereto._— 
~-whioh-srove-4het--cueh-buildings,—inproverents,—apparatus and-cquipment-are— 
+structuraltg-ceund-and-te- geed-order~end-opereting- condhttony< 

{c) -Purehaser- shall have -received a-favorable. opinion of an. 

<ncansllde ty-henpiiiann ines abibbibinti. delbiiiel leni snl dat. Shiatsipsstis dem thi abit. 
that the-Prenises may-be- developed; -reed-and- ceeupied-for--the-purpescs-and—- 
“uportr the -tems-and- eenc-itiens-cet-forth-in-Subparesraph—(o)-of +this-Section 3, 

(p) If Purchaser shall have obtained a survey of the Premises, 
such survey shall not disclose any (i) rights-of-way or easements on the 
Promises which will interfere with the proposed development, use and occu 
pancy of the Premises by Purchaser, (ii) material encroachments or projec- 
tions on the Promises by buildings or other improvements on adjoining property 
or (iii) violations of building restriction lines, applicable use or cther 
restrictions contained in prior conveyances or in any zoning ordinances 


or regulations affecting the Premises. 


ca tah ae 


(q) ~Purehaser-shela-havo- received a_favorable opinion of an 
‘unpineer; -seleeted-anl paid by- Purchaser --to--the-effeet—that-+he-cond4eion 
nnd -clinrasterioties-of—+he-soil—upen the-Promises-ic cush-that- tho -‘spreveo— 

~menta sihichPurchasor plans to install can-bo constructed with conuontional 

Arencir feetingo-uper-cupperting- seit capable of-bearing-a-sustained- pressure- 
f-not-1es3—than-3;000- pounds--per-square-Leotn- 

(r) Purchaser shall havo obtained all such governmental approvals, 
permits and licenses, including, but without limitation, subdivision approval 


Planning Board and site approval by the Zoning Board of 
by the Stamford Zening-teard-of-appecise; and an automobile dealer-repair 


Appeals, 

License from the State of Connecticut's Commissioner of Moto Vehicles, 
as may be necessary to enable Purchaser to purchase the Premisc 3, and to 
develop, use and occupy them for the purposes set forth in seitone iin (e) 
of this Section 8, and all such approvals, permits and licenses shall bo 
final and not poe ne 26 eppeed. (Seller shall cooperate wit!. Purchaser 
in secking such approvals, and Seller shall secure the cooperation and 
execution by the owner of the premises, as to any application to be mado 
to any governmental body that must be signed by such owner.) 

If any ono or more of the foregoing conditions precedent shall 
not be in effect or complied with on the Closing Date, Purchaser may cancel 
this Agreement and all obligations of Purchaser hereunder, whereupon the 
‘sole obligation of Seller shall be to rofund all monies paid by Purchaser 
to Soller in connection with this emment and any extension hereof, or 
Purchaser may waive compliance with any one or more of tho foregoing con- 
ditions precedent othor than thoso which by thoir nature involvo porfor- 
manco, in any particular, after the Closing Dato, or which cannot bo 


uscertained to have beon fully porformed until after tho Closing Dato, and 


_ 


O1 


proceed to consummate tho purchase, Upon tho makir~ of such refund, this 


Acreement shall wholly-cease and terminate ond neither party shall have ' 
any further claim against the other by reason heroof (except for an~ willful 
default or breach by Seller), und the lien, if any, of Purchaser against 

the Premises shall wholly cease. 


9. Fire or other Casualty and Condemnation, If, prior to the | 


> Closing Date, all or any part of the Premises shall be destroyed or dxueged 


by fire or any other casualty or shall be condemned by governmental or 
other lawful authority, Purchaser shall have no liabslity for any such des- 
truction or damage and shall have the option; 

(a) of completing the purchase, in which event oll of the insurance 


proceeds or condemnation pro-2eds, as the case ma; 2, shall be payable to 


Purchaser, or if such proceeds are not then available, Seller shall assign 


~~ 


“ 


all claims therefor to Purchaser, or 
(b) of cancelling this Agreement and all obligations of Purchaser 
hereunder, whereupon Purchaser shall be entitled to the refund roferred to 
in Section 7 horeof, If the Premises are improved, Seller agroes, at its 
cost and expense, to keep the Premises insured against fire and the usual 
extended coverage perils from the date of this Agreement until the Closing 
Date in an amount equal to $100,000.00 and to deliver evidence of such 
insurance to Purchaser upon the execution and delivery of this Agreexent. 
10, Violations. Seller represents and warrants that as of the 
date of this Ayreoment, there are no uncured violations of laws, ordinances, 
orders or reguls...ons of any governmc. tal authority having jurisdiction of 
the Premises (with respect to which violations notice has been, givon to 
Seller), requiring any work, repairs, construction, alteration: - 
lations on or in connection with the Premises that havo not been complied 
with and paid for. Soller covenants that any violations of such laws, 
ordinances, orders or regulations affecting the Premises as of the Closing 
Date shall be cured by Seller; and, in that connection, Purchaser may elect 
(a) to close title to the Premises prior to such violations being cured, 
Seller's obligation to cure to survive the Closing Date, or (b) to edjourn 
the Closing Date for a period not to exceed 30 days, if, in Purchaser's 
reasonable opinion, such violations may with reasonable expectations be 
cured within 30 days. In the ovont Purcheser elects the alternative in 
clause (b) above, thon Seller shall use its best efforts to cure such 
violations within such 30-day period. If, after the oxpiration of such 
30-day poriod, such violations shall still not be completely cured, Purchaser 


may lect (c) to close title to the Premises prior to such violations being 
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cured, Scller's obligation to cure to survive the Closing Date, or 
(d) to terminate this Agreement with the same effect and results as 


provided in Section 8 hereof. 


11. Closing Date. The closing of.the transactions con- 
templated hereby shall take Place at the office of Pioneer National 
‘Title Insurance Company on August 1, 1972, provided ali approvals 
required for a new and used car dealership as set forth in paragraph 
19 of this Agreement shall have been secured by Purchaser herein and 
the appeal period has expired. , In the event that the site plan 
approval and the statutory appeal period has not expired by August l, 
1972, then the closing of the transaction shall take place on the 
16th day after the site pian ‘approval by the Zoning Board of Appeals 
has been published and provided, further, such site plan approval 
has not been appealed. It being the intent of the parties hereto 
that this Agreement shall remain in full force and effect until such 
time as a hearing has been had On the site plan and a decision rendered 
by the Zoning Board of Appeals. 


any statutory period during which an appeal could be taken fon the 


.- approval, provided the pubiic hearing hefore the Zoning 
granting of such beer csenc dita iba alent s¥8 ose. Mer fee: ark 2. 
oa he 7 é . “7 ea -*7 . 
in—seid—sixt -c)}—day_period, 
= tae -eronine 


Board of Appeals has taken place withnin—seia—sixt 
J 


closing-slaill-be five -Guciness days alter + desision-asitis 


ge 


has-becons final, Such time and date for the closing of title is herein 


——-——- 


culted-the-Gtosing—Date 
12. Survival. All obligations of Seller which by their nature 


involve performance, in any particular, after the Closing Date, or which 
cannot be ascertained to have been fully performed unti* after the Closing 
Pate, shall survive the Closing Date. 

13. Notices. All notices and other communications required 
or permitted to be given hereunder shall be in writing and shall be mailed 


by certified or registered air mail, postage prepaid, addressed as follows: . 


If to Seller: 
Cleante A. Pimpinella and 
Ralph M. Grasso 
111 Prospect Street 
Stamford, Connecticut 


oe ae — 


If to Purchaser: 


Stamford Motors, Inc. . «- 
717 Washington Boulevard 
Stamford, Connecticut 
Attention: ~ Ronald A. Kelly 


Any notice by certified or registered mail shall be deemed to 
have been given on tho date of certification or registration thereof. 


14, Brokerage. Seller shall pay the fee or commission of alfred 


H. Barrett Real Estate, 10 River St.,/ (herein called the 


Stamford, Conn. / 
Broker) for bringing about the sale coi templated by this Agrcement in 
accordance with the agreement between Seller and the Broker. If any 
person ies than the Broker shall assert a claim to a fee, commission or 
other compensation on account of alleged employment as a broker or finder or 
for performance of services as a broker or fines in connection with this 
Agreenent, then Seller (au) shall indemnify and hold harmless Purchaser 
against and from any such claim and all costs, expenses, and liabilities 
incurred in connection with such claim or any action or proceeding brought 
thereon (including, but withcut limitation, counsel and witness fees in * 


defending against such claim), and (b) shall satisfy promptly any settle- 


ment or judgment arising from any such claim or any action or proceeding 


‘ brought thereon. 


15. Entire Acreement. This Agreement contains the entire 
agreement between Seller and Purchaser, and there are no other terns, 
conditions, promises, understandings, statements or representation., express 
or implied, concerning the sale contemplated by this Agrcement. 

16. Successors. This Agreement shall inuro to the benefit of 


and bind the parties hereto and their respective heirs, executors, admini- 


strators, personal representatives, successors and assigns, 


&. 
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17. Headings. The headings to the Sections hereof have been 


inserted for convenience of reference only and shall in no way modify 
or restrict any provisions hereof or be used to construe any of such 
provisions. 


18. Governing Lew. This Agreement shall be governed by the 


laws of the State where the Premises are located. 
Purchaser's obtain New Car Dealer Permit 


19. Setirr+s Oblication td Resone -ctce. If there are prohi- 


bitions of any kind or character in zoning ordinances or in other laws, 


ordinances or regulations of any governmental authority having jurisdic- 
tion of the Premises which would prevent cr limit the development, use and 
occupancy of the irendises for the sale, storage, display, repair and 
service of all types of new and used motor vehicles (including, but 
without limitation, outdoor sales, storage and display, without screening, 


of new and used motor vehicles and the performance indoors of body and 


fender repair work, and painting, and engine, chassis and transmission 


repair work), the sale of merchandise‘as is sold ordinarily by an auto- 


mobile and/or truck dealer and other purposes incidental to an automobile 
Purchaser 


and/or truck sales and service establishnent, Serrer shall promptly make 
application to the appropriate governmental board, commission or other 
authority for a rezoning of the Premises, so that the Promises may be 


so developed, used and occupied by Purchaser. All costs and expenses 


Purchaser. 
incident to such application shall be borne in their entirety by Setter- 


Purchaser 
Sette» shall prosecute such application with diligence and in good faith 


Fe eee 
and shall keep statis advised of the progress thereof snd-sheH-keep- 


” Purchasor-aduiced-of-the-progreso-thereof-and shall send copies of all 


: Seller 
applications and other communications with respect thereto to Purchasers 


_ 


IG 
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If Purchaser, after having made such application to the appropriate 
governmental board, commission or other authority having jurisdiction, 
as aforesaid, shall not have obtained the necessary site approval as 
provided herein, Purchaser may, by giving written notice to Seller, 
«lect to: 

(a) cancel this Agreement and all its obligations hereunder, 
whereupon Purchaser shall be entitled to the refund of all Moneys paid 
by Purchaser to Seller in connection with this Agreement, or 

(b) complete this purchase without reduction of the Purchase 
Price, exciiph as stated in Section 7. 

20. Opinion of Counsel. Seller shall deliver to Purchaser on 
the execution and delivery of this Agreemer> an opinion. of counsel stat- 
ing: 

(a) that this Agreement is a valid and binding contract enforce- 
able against Seller in accordance with its terms; and 

(b) if Seller is a fiduciary or a person acting in a representa- 
tive capacity, that Seller has all necessary power and authority to execute 
this Agreement, and to carry out all obligations of Seller hereunder. 

: : 21. Simultaneous Closings. The parties prvi! et es <2 eet pe ae 
+ acaba ease--Dack Agrecment dated June Ll P 192, invoivine. bi 

contiguous—to—the-proprrty 
property/owned by the Purchaser herein at 817 Washington Boulevard, 
Stamford, Connecticut, which is to be conveyed to the Sellers herein, as 
part_of the consideration for this transaction, as set forth in para- 
graph 2 of this Agreement. Also, the Sellers herein are to enter. into 
a Purchase Agreement with Ford Leasing Development Company involving 
property described in this Agreement. The obligation of Purchaser to 


close title to the within described premises and to_pay the purchase 


Wd 
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price as set forth herein shall be subject to the ‘condition precedent 


that Seller accept title to the property at 817 Washington Boulevard, 


Stamford, Connecticut, 


x36, Geode 


for the consideration_ of _$8457-000--00- and further 


that title to the adjacent property shall be conveyed by Seller to 


Ford Leasing Development Company in accordance with the terms of the 


Agreement between the Sellers herein and Ford Leasing Development Company. 


IN WITNESS WHEREOF, this Agreement has been duly executed by the 


parties below. 


IN PRESENCE OF: 


a fad EE IITA 


root 


Toin D. Hertz 


ee 


ohn D. Hertz 


SELLERS : 


tat Zale LEA 
(Seller) 


 Pimpinella 


f, ‘ cz, 


Ralph M. Grasso 


Cleante A. 


(Seller) 


PURCHASER: 


. Ps oe 
STAMFORD MOTORS, INC. 


me 


y A ea ie de a Oe, eee 


gee A. Kelly 
Its President 
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EXHIBIT I 


Description of Premises 


ALL THAT CERTAIN piece, parcel or tract of land, together 
with the buildings thereon, situated in the City of Stamford, 
County of Fairfield and State of Connecticut, shown as Parcel 
"B" and containing approximately 240,005 square feet on a certain 
map entitled, “Map Showing A Consolidation of Properties Of 
Ralph M. Grasso, Et Al., Stamford, Connecticut," certified "Sub- 
stantially Correct" by Edward J. Frattaroli & Company, Surveyors, 
dated April 20, 1971, and revised June 21, 1972 and June 27, 1972. 


A copy of the above referred to map is attached hereto and 


made a part of this Exhibit. 


IF 


NVsne 


ee 


EXHIBIT I (CONTINUED) 
Description of Personal Property 
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CUMMINGS & LOCKWOOD 


REAL ESTATE CLOSING STATEMENT 


Sellers: RALPH M. GRASSO and CLEANTE A. PIMPINEILLA 
Purchaser: STAMFORD MOTORS, INC. 
Premises: Purchase of property on Magee Avenue and Sale & Lease 


Back of property on Washington Boulevard, Stamford, 
Connecticut. 


Closing: Union Trust Company on August 16, 1972 with ijustmencs 
wsOSing & 
as of August 15, 1972 ; 


TOTAL CONSIDERATION: 


a) Parcel 1 - 60,000 sq. ft. $ 212,138.00 
PAID AT CLOSING: ; 
Certified check of Stamford Motors, 

Inc. No. 9319 212,138.00 


Note: Refer to Warranty Deed from Cleante A. 
Pimpinella, et al to Stamford Motors, 
Inc., dated August 15, 1972 and recorded 
on August 16, 1972 in Book 1289 at Page 
165 of the Stamford Land Reccecds. 


b) Parcel 2 - 180,005 sq. ft. $ 830,000.00 


Consideration paid by the 
conveyance of property on 
Washington Blvd., Stamford 
Conn. by Stamford Motors, 
Inc. to Cleante A. Pimpinella, 
et al 830,000.00 


Note: Refer to Warranty Deed from Cleante A. 
Pimpinella, et al to Stamford Motors, 
Inc., dated August 15, 1972 and recorded 
on August 16, 1972 in Book 1289 at Page 
162 of the Stamford Land Records. 

TAX ADJUSTMENT: (Parcels 1 & 2) 


List of 1971 
Total Tax $15,085.44 
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EXHIBIT D 


Portion to be paid--one-half 
Covers the period 7/1/72 to 12/31/72 
Credit for period 7/1/72 to 8/15/72 


Adjustment in favor of Purchaser $ 1,885.68 
Penalty due to late payment J 226.28 
Pioneer National check to Purchaser N 


ae LL. O8 


Stamford Motors paid first half taxes 
to City of Stamford as follows: ' 


Tax $ 7,542.72 
Penalty 113.14 
$ 7,655.86 


Miscellaneous Disbursements by Purchaser: 
a) Conveyance Tax to City of Stamford 

check No. 9321 for Washington 

Boulevard conveyance. $ 913.00 
b) Rent (two months) to Ralph M. Grasso 

and Cleante A, Pimpinella, check 

No. 9322. 16 ,666 .66 


c) Title Policy to Pioneer National 
check No. 2,580.00 


& LOCKWOOD 


ichaed J. Pe, 


Closing Attorney 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
EINAR A. HELSING 


Plaintiff (L.P.G.) 


73 Civil 5394 
Vv. 


STAMFORD MOTORS, INC, 


ee eee eee ee ee 


Defendant 


DEFENDANT'S ANSWER TO PLAINTIFF'S WRITTEN 
INTERROGATORIES DATED APRIL 4th, 1974 


1. Expenses incurred by defendant attributable to the 
sale or transfer of the South Street Property were as follows: 
(a) Commissions: None. 
(b) Legal fees: For the period commencing March 1, 1971 
and ending March 31, 1973, defendant paid Messrs. Cummings & 


Lockwood, One Atlantic Street, Stamford, Connecticut, $30,850. 


for legal services. Defendant on information and belief 


believes $5,000. of this amount is reasonably attributable to 
| the transfer of the South Street Property. 

(c) Transfer taxes; $913. Town Clerk, Town Hall, Stamford, 
| Cennearkbenbt 
1 (d) Federal taxes: Deferred federal income taxes were 
incurred by defendant in the amount of $264,000. 


(e) State taxes: Deferred Connecticut State Business 


taxes were incurred by defendant in the amount of $56,296. 


EXHIBIT F 


(£) Local taxes: None. 


(g) Other taxes: None. 
(h) Every other item of expenses incurred by defendant: 
None, 
2. The “net selling price” alleged by defendant in 
paragraph 2 of its counterclaim was computed by subtracting 
from $830,000., the deferred federal income taxes of $264,000. 


and attorneys' fees of $5,000. 


‘s’ Ronald A. Kelly 


Ronald A. Kelly, 
President 


STATE OF CONNECTICUT) 
)ss: Stamford May 16, 1974 
COUNTY OF FAIRFIELD ) 

RONALD A. KELLY states that he is the President of Stamford 
Motors, Inc., defendant herein, and he has read the foregoing 
Answer to defendant's interrogatories dated April 4, 1974 and 
knows the contents thereof and that the same are true to the 
best of his own knowledge except as to those matters ‘therein 


stated to be alleged on information and belief and as to those 


matters, he believes them to be true. 


/s Ronald A. Kelly 
RONALD A. KELLY 


Subscribed and sworn to 
before me this 16th day of 
May, 1974. 


‘s’ Donna Lee Fabrizio 
Notary Public 


TO: 


Battle, Fowler, Lidstone, Jaffin, 

Pierce & Kheel 

280 Park Avenue 

New York, New York 10017 bb 


CUMMINGS & LOCKWOOD 
. \TTORNEYS AT LAW 
455 MAIN STREET 
DRIDGELEU ORT. CONN. O6t4s5 


Sentember 11, 1972 


Stamford Motors Inc. 
717 Washington Blvd. 
Stamford, Connecticut 


Attention: Mr. Ronald A. Kelly, President 


To CUMMINGS & LOCKWOOD, Da 


TO ALL LEGAL senVISES RENDERED 


| during the period April 12, 1972 through August 

21, 1972, in connection with the acquisition of 
property on Magee Avenue, Stamford, Connecticut, 
and the simultaneous exchange and lease back of \ 
property on Washington Blvd., Stamford, Connecti- 
| cut, for a total consideration of $1,042,138.00, 4 
| including conferences with A. R. Spigarelli, Esq. | 
| ar? Mr. Ronald A. Kelly; preparation of Purchase | 
Ag zement and Sale and Lease Back Agreemeiu:t and 
arranging for title insurance, including confer- | 
| ence with Mr. Donald Holden of Pioneer National I 
Title Insurance Company, to review the title ab- | 
stract, preparation and filing of two applications | 
to the Zoning Board of Appeals, requesting a "New 
Dealer Permit" for Ford and Lincoln-Mercury Deal- 
erships, preparation for public hearing, including 
various meetings with neighborhood organizations 
and local neighborhood representatives, presenta- | 
| tion of these Applications before the Zoning Board | 
of Appeals resulting in immediate approval of both 
Applications, participation in negotiating confer- 
| ences with the Sellers and <=heir Attorney, revis- 

' ing the Agreements to reflect the results of the 
negotiations, review of all documents in prepara- 
tion for closing, including review and extensive 
negotiations and conferences regarding the Ford 
Site Availability Agreement, attention to details 
in preparation for closing, attendance at 

closing, conference with Tax Assessor to 


| To CUMMINGS &@ LOCKWOOD. Dra 
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8 5 interest on obligations of the United States and U.S. instrumentalities. . . . 2. . . 
Seta MORNING or at iene) cata Wisi ed Rare, Ga her hw leben ae ue 7,02 A 
g 7 Grose ‘rants o-'. 8. ws ete ot ete ara tee" fore vis tet SY eee ae 7}: & oy 
GO| & Gross reyoities. . 2. ee brinemotnons MACY Gr we he cia tee where 3 RR, 
Gi 9 (a) Nat capital sains—(separate Schedule D). FB FNC Mae Se-GAe aT ms oa Pa 


(b) O-dinary gain or (loss) from Part Il, Form 4797 (attach Form 4797) . a ee et 

10 Other income (see instructions—attach schedule). . . 5. : . i ww ee ew 
11 TOTAL income—Add lines 3 through 10. . . . . ww sw ee 
12 Compensation of officers (Schedule E). . . 2. 2. sc ew Nei Bi Rade cal este 
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14 Repairs (see instructions) .-. .. . . 6 « 6 iaieen) Se 6 baler <h pes ea 
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“PL Inventory at beginning ot ymar. . 
2 ttercHandise beught for manufacture or sala . |_ 44 DO: 3S} 2 Cartsin preferred stock of public utilities. . 
3B Saiateandwegss . . ew fells A/. 3 Foreign corporations subject to 85% deduction.) 
4 Other costs (attach schedule) . . 2. 4 OM ends from whe!ly-cwned fore!gn subsidiaries 
Cte. « = 2 . ear We subject to 100% cscuction (section 245(0)) . 
6 Less inventory at ont of year . ‘ 5 Other dividends from foreign ccrporations . 

7 Cost of goods sold—Enter on line 2, pagel. 1 ‘ 6 Inciudable Income from controlied foreign cor- 


Method of inventory vatuation 00 porations (Subpart F; attach Forms 3546). | 
4°2.WE af Casl 9 CI9RKeT |} 7 Forelgn dividend gress-up (ssetion 78) . = pees 
5 8 Qualifying dividends received from affiliated 
aon c on RLS OCC R CTL ET SS groups and subjsct to the 100% deduction 
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~ ¥ |12 Totel—Enter hers endon fine 4, page 1 . - 
Schedule —COMPENSATION OF OFFICERS (See Instruction 12) 


“L. Name of officer - 2. Scokel secarity cumber 


Ronald Kelly EL 


~ Stamford, Conn. “| 377 22 4877 Pres.4 
Jjcta Ac Baliye 
_Stamford, Conn. “| 225 10. Ts735 “Treas. all .eli sl: “50% 


Total compensation of cficers—Enter here and online 12, nagel .... =. ° 
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1968 ckeaitideaheehaaiadieseaviah becbisioiebeneaiegiialine 
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1970 bp EE AST S eS eR, SPE a a eo 
1971 oo oa 
1972 < 
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yeors-digits 
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Form 8232.  o jemcereencceemeoneeeee! oe 
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Form SCOS ee Ie 


3 Other - 


Cece SITE. ‘Mibu 
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2 Total—See page 6 of Instructions for limitation. . 6 1 ee ee ee te te 
3 100% of line & SchaduleC . . 1 we ss ar et ee ee ee 
m 4 Enter dividends-recelved deduction allowed oodittetiatehintent, Schedule C. Ses section 1808009 for Computation 
& Olvidends paid on cartsin preferred stock of public utlitien (see Instructions) . a NEES ‘ 


6 Western Hemisphere trade corporations (see instructions) . . . ° oo ae 
7 Total speciai deductions—Add lines 2 through 6. Enter here and on line 290), pege 1 Te Ao Lal 
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Schedule J—-TAX COMPUTATION : 
} 1 Taxable income (line 30, page 1). (If DISC Inter-company pricing rules (section 994(s)) spply, check here O. attach 
| & computation of taxable incorme under section $94(a), and enter the recommputed taxable income hare). . oe ne a 
2 Surtax exemption—Enter line 1 or $25,000, whichever Is lesser. Sneninihtiiniein iiiltadinnniniais ee 
Dame. Saf Sretreetene ane exter your Suntan epemgtion or Hao 2, ehtnene to tessand.. e $$ & 8. 0:9..¢ © 
BUSTING Bis iyo. EE Mies OEE: oot ele ale eta ote oti eS on 
OT ery aie net cara Ca a cs a 
CCR AOE SS Re SS Sak ee oe elses 
(c). If muitipte surtax examption is alected under section 1562, enter 6% of irs 2. 
5 Income tax (line 4, or etternative tax from saparats Schadule D, whichever ts leased) 
5 (a) Foreign tax credit (attach Form 1118) . 2-8 Pe Gee hie Bye eS 
(0) Investment credit (attach Form 3468) 2. ek ee ee 
“"— * (¢) Work Incentive (WIN) credit (attach Form 4874). 9.) sw wt wes 
7 Fauiet eek GOR Oh GEOR a ik on 0 eee be St % “ee es ee 
Sie OW BNET 4 se. 6 50: 10119 078 eK OS Sr & a te 
9 Personal holding company tax (attach Schedule 1120 PH). . 2. 0 eo ete we tw nae ENS I ety es aks 
10 Tax from recomputing a pz‘or year Investment credit (attach Form 4255) op a eevee nee eed ra AL a 
11 Minimum tax on tax preference Items (see page 6 of instructions). ae ee S tela 


P 32 Tetai tox—Add lines 8 through 11. Enter here and on line 31, page 1. . : poy 


Schedule K—-RECORD OF FORM 503 pe TAX DEPOSITS (List deposits in order of dats made-es instruction G) 


~Seriai humber Oste of Serial number Oste of 
of Farm 593 of Form 523 


G Date Incorporated April 30,1940 It taxabie income or (loss) from line 30, pee! 1, Form 1120 for: - 
#8-(2) Rd you ut Wie end of the tamnbte your oun, Girectiy or indirectly, 1959 _.130,7202"1970 84,504. ism. 45,802_" Be 


55% or more of tha voting stock of a damestic corporation? =~ mune te pate? + Marten as state the principal: 


see below "~\ & Yes No], ectivity _Dealer Franchise 
(2) Did any corporaticn, Individual, partnership, pad or pe Re Caines Pwr 


et the end of the taxable year own, directly or indirectly, 50% or} Product or service Auto Sales 
more of your voting stock? . . . . » - Yes 1 No!}N Were you a mamber of a controlled group sitbject to the presions of: 

(For rules of attribution, see section 267(c).) (1) Section 1561? x Yes O No (2) Section 1562? O Yes | No 
if the answer to (1) or (2) Is “Yes,” attsch a schedule showing: If answer te (1) or (2) Is “Yes,” check type of relationship: 


(a) name, address, end identifying number, an (8) parent-subsiciary BJ (b) brother-sister () 
Ca OR CmagE mek OS Schedule é (€) combination of (a) and (0) [J (See section 1563.) 


If the answer to (1) above Is “Yes,” shcw the taxable income or If answer to (2) is “Yes,” does section 1562(b)(1)(A) apply (norap- 
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. . . . . - GH, gy 
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13 Other cssats (attach schedula) . 
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UASIUTIES AMD STCCKHCLOERS’ EQUITY 
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20 Other liabilities (attach schedule) . ... . Gi a « 
21 Capital stocic (a) Preferredstock. . . Ree YY MHEG. 
‘ (>) Common stock. 2. . | APSO Pa ey CO* 
22 Paid-in or capital surplus (2%3ch reconciliation) . Y “! . a 
23 Rethined exmings—Appropristed (attach sch.) . Y 
24 Retained eamings—Unsppropristed . . . YY; 
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Scheduls M=l—-RECONCILIATION OF INCOME PER EGOKS WITH INCOME PER RETUAN 
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"2 Federal incometaz . 23 sw. 4 PS___-~ | > included tn this retum Gtomtza) 
3 Excess of capital Icsses over capital gains . | 7 (2) Tax-exempt interest $ 
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Soars Sans SEO TREE GL |e eae ERE RSA, & Daductions In this tax return not charged 
5S Expenses recarded on books this ysar not against book Income tus yaar (itemi-») 
deducted in this return (itemize) (a) Depreciation. So 
(e) Deprecistion. . $0 ry rs se 
@) Depistion. 2 . S$ z oe 
ite he ese es me 9 Total of linss7endB. . . . 
6 Total of lines L through 5. . . . F G 7 10 income (line 23, page 1)}—lIn> 6 less 9. 
Schecule M-2—-ANALYSIS OF UNAPPROPRIATED RETAINED EARNINGS PER BOOXS (ime 24 above) 
1 Balance at beginning of yer. . . . «|. SOO,/7 24 S Distributions: (3) Ca... . Peds 
2 Net Income per books . ..... o eensteeeial CP TMs 6 6 ae oh : 
3 Other incrsases (itemize) (c) Property. 2 2 sw 
See. schtidule, PF /17 On| 6 Ora cocrecses (tert 
ieccscastgiteeueoemaaenan tite ied oe Cee Sebeduda._ 
oie ee APART M he 
eee ne A Eee Al IRR EN Abel iE Total fines Sens6. . 2 of a/37IT A 
Total cf lines 2,2,end3.... ig / 8 Baiance ot end of year Cie 4 1e33 7). y = 
PLUS COROT PROTING CATE: UD-—O~aseres 25 11 19272 r 
rr PP fee “aang Re Hr. - * = « ‘ . ~ ~~ onal 
id . “ - ~ Ot .ctid «= . din. diplomas ob ae er ve oe 3 - wer at -—P 


wae se 
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— -——erwe ser eny = . 
laterna) Rewreme Service | To be filed with Ferm 1030, 1041, 1065, 
eee enon 


= Seontityiny mammber an shown en poge 2 
PIFO I> foTI2S ME... Os- oO C7 


HEP ar tere | Sales or Exchanges of Property Used in Trads or Business and/or tnvoluntary Conversions 
(Section 1231) 2 


SECTION A.—Involuntary Conversions Due to Casualty and Theft (See Instruction D) 


ft. Gost or other basis, 
Cont of supsequent im- 8 
Grovements (i! nol pur- . 

chased, attach crplane- G plus o | 
Loe) and aipense of sale 


a. Kied of property (if necessary, 
attach tiatemert of descriptive , oe acquired 


€. Date sold 4. Gross sales ©. Oeprestetion of- 
deliis cof showe below) ve Gay, yr.) price 


(mo., day, yr.) lowed (oF sii owabie) 


2 Combine the amounts on line 1, enter here and also on the appropriate line as follows . . 


(a) For ai! returns, except partnership returns: ‘“ . 
(1) [f line 2 is zsro or a gain, enter such amount in column g, line 3. - : ¢ 
(2) If line 2 is a loss, enter the loss on line 5. 

(0) For partnership returns: Enter the amount shown on line 2, on fine 6, Schedule K (Form 1065). . : = 


SECTION B.—Sales or Exehangss of Property Used in Trad or Business and Certaia Involuntary Conversions (Not Reportable 


in Secticn A) (See Instruction D) 
3 Lente Ane Burtdiog.. - |3-3-3 326 | 
oe See Sehedute J’ 


oon enn en nn conn e emma ce cew ees eeweweeeeees |eeeeer eso nenens sstesses 


4 Combine the amounts on line 3, enter here and also on the appropriate line as follows. . 
~~ (a) For ail returns, except partnership returns: 


_ being filed—see instruction D. 
(2) tf line 4 is zero or a loss, enter such amount on lina 6. 
(b) For partnership returns: Enter the amount shown on line 4, on fine 7, Schedule K (Form 1055). 


Ordinary Gains and Losses 


OO OOO O’’’-|jO.}j—S—SSS 
a. Kind of property and how acquired 
(If necessary, tach stztement cf ¢e- b, Cate acquired 
scriptive catails mot shown below) (mo., day, » ) 
a 


AG ee ee 6 Sa fe, a Be ele eh ee wl lee & 


(2) If tine 4 ts a gain, enter such gain as a long-term capital gzin on the Schedule D (Form 1040, 1120, ete.) that is - 


1. Cost or other basis, 
cost of schsequent 
ixcrovemaat and 

expecse of sale 


@. Depreciz*ice ab- 
towed (oF 2!!owrdlap 
sisce agile 


s. Date sold 


6. Gross sales 
(sae. day, yr.) price 


. Gain or (ess) 
plus @ tess f) 


© Ameumt, Wien, Wom Nae Ga kc ee kw ee we’ ot ae as ee a 326 % 


© Gon Cerny Rens We'd is. 2 de 0 cere 66 8 ee ie eet ae 


9 Combine lines 5 through 8, enter here and also on the appropriate fine as follows . . . . 
(a) For all roturns, except Individual returns: Enter the gain or (loss) shown on line 9, on the line provided 
for on the return (Form 1120, etc.) being filod—see instruction E, for specific line reference. 
(b) For individual returns: 


(1) If the gain or (loss) on line 9, includes losses which are to be treated as an itemized deduction on 
Schedule A (Form 1040) (see instruction E), enter the total of such loss(es) here and include on 
line 30, Schedule A (Form 1040)—identify as loss from line 9(b)(1), Form 4797. . 2. . . 


(2) Redetermins the gain or (loss) on lina 9, excluding ths loss (if any) entered on fins 9(b)(1). Enter , 
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EXHIBIT I YO 


CORPORATION BUSINESS TAX RETURN 


. For calenda: year 1972 or other tazable year beginning 


- . 1972, ending . wwe 
PLEASE TYPE OR PRINT 
Corporate Noam- and Mailing Adiress Be'cow 


For Otice Use Only STAMFORD MOTORS, INC. 4 


- be : a ‘ 
Or? ~ TAX REGISTRATION NO. 
Stamford, Conn. 06901 _5 005 519 ny 


r= 308 State of Cimertircut 
} 
| 
| 
| 


Checked 82 South Street 
Audited (0) 
Audwted (F) TOWN CODE NO. 
i! mailing address above does not asree with ad: m meiling card. check here (1 135 n 
Refund if fiscal closing month difers from mailing card, check here (J) Attach Exp'cxation | "BUSINESS GobE NO” 
(Per Instructens) . 
Principal Business Activity Dealer Franchise,Auto Sales & Service,! 43 ‘\ 
[== — — a AA a ti a ne 
1. Under the lows of what state or country was this corporation organized? . New York » Date of o:ganization? April 30, 1940 A 
Date qualified in Connecticut 144 ow On what date did business operations commence in Connecticut? 1944 4 


2. In what Connecticut towns did the corporation maintain a place of business, hold real or tangible personal property. or perform any services during the 
peciod covered by this retusn? . Stamford 

Where is the principal olace of business of the company? |. Stamford Py Conn. — 

On what besis was this return prepared? Cash [] Accrual "Diner OO (Explcin “Other”) 

On what form was your Federc! Return filed? 1120 @ 1120S (1 Other (1) (Explain “Othe:") 

Were the operations of this company included as part of a consolidated Federal Tax Return? 0 Yes. No. “ 
(a) Wheat is the last taxable year for which the corporation’s Federal Tax Ke im has been coctected by the Internal Revenue Service? 196@ 
(b) Have cll such corrections been reported to the Connecticut Tax Commissioner as required by Sec. 12-226 of tha CGS? §& Yes. O Ne. 

lf answer is “No” forward corrections when filing this return or explain failure to do so 


uow es wo 


8. Did any corporation at any time during the taxable year own a majority of the voting stock of this corporation? ([] Yes & No. 


\ 


SCHEDULE A COMPUTATION OF NET INCOME TAX _SCHEDULEB COMPUTATION OF ADDITIONAL 1 TAX 


If “yes” enter the name and address of such corporation. .......... ' isinmidiaisecies lees boastilt bien citetahediipinphebiadeteitpatlliaisiate ot 


1. Net income (Line 40, Sch. D) 1. Line 12, Sch. J of Line 5, Col 4, Sch O 
2. Less Line 6, Col. 2, Sch. P (Form 208A) 2. % Conn. (If less than 100%, per Sch. S, 208A) 
3. Belance to be apportioned 3. Line | or Line | times Line 2. if less 
4. % Conn. (Pe: Sch. R or Sch. Q. Form 208A) 4. Number of months covered by this retum 
5S. Apportioned to Connecticut 5. Line 3 times Line 4 divided by 12 
6. Add Line 6, Cel. 1, Sch. P (Form 208A) . 6. Four mills per dollar of Line 5 (004)¢ aii . : 3 & 
7. Amount subsect to tax . 7. Amount in Line 8, Sch. A | , Py 72 A 
8. Tox ct eich per cent (8%) of Line 7 8. Excess of Line 6 over Line 7 
*(a) Banks—3.2% of Line S. (b) Regulated Investment Cos. and Real Estate 
Investment Trusts—4/10 of one mili per dollar of Line 5 or $10,000, which- 
ever Is less. 
SCHEDULEC COM COMPUTATION OF N OF AMOUNT PAYABLE foxy 
1. Tetal Tax. Lerger of: (1) Line 8, Sch. A plus Line 8, Sch. B, or (2) $45 (Minimum Tax) i 1/ K y 
Aur Pollution Abatement Fecili:es credit claimed (See Instructions) 
9 Industrial Waste Treatment Fac:uties credit claimed (See Instructions) 
4 Line 2 plus Line 3. (This tots! c— cunt shall not exceed the vant on Line 1) 
Balance oc! tax payable (Lire }. less Line 4) 
C Less credits (a) Tox paid with application for extension 
(b) Payments ar.4 credits on deciaration (Form 208 ESA) 
7. Baisnce of Tex Due or (Overpoid) a 
& (+) Penalty $ (bd) Interest $ Torcl Fencity and Interest & 


% Total Due c: (Overpaid) 


This Return Must Be Filed With The Conn. Tax Dept. Collections & Ressunting Bi Division. 92 Farmington Ave.. Hartford. 
Conn. 06115. Calendar Year Re Are Due On Or Before April 1, 1973. Fiscal And Short Year Returns Are Due 
90 Days After End of Period.  Rerittar -e Payable To: State Tax Commissioner 


Sa 8 


! this return (including any accompanying schedules and s°z:ements) has been examined by me ond to 
Fue. correct, and complete reiurn. If the return is prepared by c persca other than th toxpayer. his deciarction is 
ters required to be reporied in the return of which he has krowieds¢ 


(Sanarare of O68)” ~KURIANSKY & COMPANY) ~~ 
CERTIFIED | PUSLIC ACCOUNTANTS 


"05-0726580 


¥/ 


EXHIBIT J 


Of cartain msamate £60 oo etnne 26-1 2: _ DF: ~. FSS ee cies Se eee 


21. Depreciation (attach schedule) 
2 Depletion 


° - . 
PAGE 2 - : - 
SSS = 2 ————, Oe - ——— S—————————— SO 
: ; COMPUTATION OF NET INCOME 6 
. }. Gross receipts or soles Less: Returns and cllewances ‘ 36 3575 \ 
2. Less: Cast of g id (Scheduie E) and/or operaiions (Schedule F) M3 / 
w 3. Gross Profit 
} | 4 } 4 Dividends (Schec 
} | oO 5. In o! ihe United States end U.S. instrumentalities 
ig | 6. Other interest 
3 | = | 7. Gross rents 
5 ° 8 Gross royalties 
5 © | 9 (a) Net oains (Attach Federai Sch. D) 
} - a | (b) Ordinary gain or (loss) from Part Il, Form 4757 (Attach Federal Form 4797) 
| =< = 10. Other income (attach schedule) 
eS p ll TOTAL income, lines 3 to 10, inclusive 
+ ee ipechidectedieyincigseas tae teceeipemaeicn eaten 
= 8 ; 12 Compensction of officers 
zs 13. Salaries and wages (nct deducted elsewhere) 
~ 
ie) = 1 Repairs (do not include capital expemditures) 2 coo ceccccecoseseseserereseeseememe 
a 1 Bad debt: 
a & gE 16. R 28; 
ro) ents 
mt 
ba O~ |m | 17. Taxes (Schedule G) 
~ £; 5 18. Interest ; ; 
Pp ~ =) 19. Contributions (atiach schedule of computation) 
a =< > 0. Amortization ‘ 
wa 
= 8 
oO 
n 


23. Advertising 


2 Pension, profit-sharing, s'ock bonus, annuity plans 


25. Other employee benelit p'ans 
Other deductions (at!ech schedule) 


TOTAL deductions in lines 12 to 26. inclusive ss 


28. Line 11, less co nt cn Line 27 


e | sears 


29. Interest income wholly exempt from Federal tax 


30. 20% of interest expense. 49% if this return filed by a bank (see instructions) 


a pees 2: 
o 5 e 31. Capital losses of other income yeors used in computing amount on Line 9 Sea Re oe 
7 oO =< 32. Prior year investment crec:! ---omputation (see instructions ad 
| 4 5 < 33. Unaliowable deduction for Connecticut taxes assessed for pri years . 5 
5 Be 34. Totcl of Lines 28 to 33, inclusive 2P2S 
tn z * = 35. Foreign taxes paid or ccerued (attach copy of Federc! Form 1. } aii St 2 
29 © | 38. Foreign taxes deemed to have beon paid and included in Item 4 (Nvidends) _. tr 
a ® 37. Dividends received deduction “ 

Ww 

a 


Nontaxable refund cf Connecticut taxes refunded for 5 ior years 


Total of Lines 35 to 33. inciusive 


40. Net Income (Line 34, less Line 39) 


___ aa2S 4 


SCHEDULEE + COST OF GOODS SOLD +~+|  SCHEDULEF COST OF OPERATIONS 
(VWehere inventones aro on incomedeterm.::-7 factor) 


Inveri«-y a! beginning of year fo) 74 LY 
Merch onttse bought for manufacture or scle 4, oe! 3 


(Where inventories ze rot an ince:.edetermining fector) 


Salaries ana wages 
2. Other costs (to be deca, 


S:let.es cond we jes (a) 
4 Orser costs (attach schedule) (b) 
TOTAL (c) 
é Less: Inven. vy a: end cf yeer - (d) 
Cost cf goods sold (Line 2, Sch. D) { 3 TOTAL (Line 2. S-. 5, 
HEDULE G TAXES 4 
" fetare Name cad Address of Orousieuten 


See Schedvle Arrached 


Conn. Corp. Tax 
TOTAL Cine 17, Sch. D) 


TOTAL Wine 19, Sch Dp _ 


PAGE 3 
SSS = ie oa A —— = aad pa iuik akan ideas ieee 
"a IER ‘BALANCE SHEETS ee a oe 
. ASSETS rat. Seqinning of tczable year End o! tcxabie yecr 4 

t. Cosh a 119,159- 4 oor 
2. Trade notes Gad cxezun:. tece,veble | 152,318 POF, “bf / Bs my 

(os) Less ailewence f2- bed fee 152 ,318 ° zo , 4) of { 
2. Inveatones 694 ,542 5 SS3, LF ae 3 

3 » 4 Gov't obligetens: fe} US. and instrumental 

(b) State, subdivisions thereof, etc a a f 
S. her current osseis (attach schedule) Prepayments 11,464 - . 20, PP , 
§. Loans to stockholders sv 
7. Mortgage crc real estcte loans 
8 Other investments (attach schedule) 29,9752 w IS 
9. Euildings and other lixed depreciable assets 175 ,689 Ys, Y Pp 

(a) Less accumulated depreciation . 95 074 80,615» 2 3 é ~ . 2296 &, 
10. Depletable cssets .. 

(a) Less accumulated ‘iatenin sonnsetishid ss Z 
1}. Lend (met of any cmortizatian) 2008. 89,744" 241, 9a 
12. Intengible assets (amortizab!e only) 

fa) Less accumulated umor!ization — (HE, 73) — 
13. Other assois (attach schedule) am 
14. Totel G88@ts oc cccicnnney 1,158,817 - | LQW3, SSP _ 
LIABILITIES AND STOCKHOLDERS’ EQUITY 
1S. Accounts payable aes S58, 4/06 ak 
16. Mtges., notes, bonds payable in less den 1 1 year a/ a, ooo 
17. Other current liabilities (atiach schedule) . 144) @22- 
18. Loans from stockholders .. is 
19. Mtges., notes. bonds payable in 1 year or more ant 

‘ 20. Other liabilities (attach schedule) 
21. Capital stock: (a} Preferred stock toescoee 
(6) Common stock 22,500 


22. Paid-in or capital surplus (attach reconciliation) 

23. Retained ecmings—Appropriated (attach schedule) 
24 Retcined e=:nings—Unappropriated 

25. Less cost of treasury stock 

26 Total liabilities and stockholders equity 


ADD 
1. Indebtedness (Per Schedule 1) 
'2) Open book eccounts (including trade accounts payable) 
(>) Bonds, notes, and morigages poyable 


{-) Advonces payable 


2. Issued ond sutstanding capita! stock 


Fractional sares, scrip’, and payments on sub 


pions 
&. Surplus ord undivided profits 

Surplus Reserves (attach schedule) 

Deferred c-4 unrealized profits 


Tota! (Lines | to 6 Incl.) Enter average in Column 3 


Regu 


Line 7 tc'als and averaye of Lines 2. 3 and 4 cnly. 


DEDJCT 
6. Trade accoun's payable outstanding for less than 12 months 
9. Deficit SEs . 
10 Holdings cf c:ock of private corporations (Sch. N, Col. 2. Line 2) 
1}. Total (Lines 8 to 10 incl) Enter average in Column 3 oa . 
12 Baicnce ‘Line 7, less Line 11, col. 3.) Enter also in Schedule B, Line | 


NOTE: Regulated lavestmen! nt Con. and Reo] Estate Investment Trusts enter on Lu 
, 


COMPUTATION OF ADDITIONAL TAX BASE (Refer to instructions) 


+t Investment Cos. and Real Estate Investment Trusts enter on 


Ln 164,269 


1,158, 817° 


Cluxn 2 


Ex.d of Year 


9 4406 
ZIA0005 


C0, S02 + 
SeFI 


Columa 3 


(Col. 1 + Col 2) +2 


124,294 
108,333 


22,500 


820,173 


1,675,300 


124,294 


a 

Bese = a ES, OFT t 

1, Sch. B the amount on Line 7, Col 3 above. a 
———— EE 


PAGE 4 : 
Se ———S Sea —- > = ‘. —— re ————————— 
SCHEDULE SR ‘ ACCOUNTS ‘PAYABLE 
ee a ee ee eh te ee eae ae Ke Beginning of Pernod 
1. Trade Accoun sisiending Less than twelve months 


>} Twelve months or more 


2. Other Lobilities included in Line 1S, Sch. I (attezh schedule) 


bd 3. Total (Pe: Line 18 Sch D 
SCHEDULEL ~ RECONCILIATION OF INCOME PER 5 BOOKS WITH INCOME PER ar ox 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


| 


EINAR A. HELSING, 
(L.P.G.) 
Plaintiff, 73 Civ. 5394 
-against- 
STATLTMENT PURSUIT TO 
STAMFORD MOTORS, INC., __ GENERAL RULE 9(g) __ 


efendant. 


This statement is submitted by plaintiff Einar A. 
Helsing ("Halsing") pursuant to Genoral Rule 9(q) of this Court 
in support of his motion for summary judgment under Fed. R.Civ.P. 


}56. Helsing contends that no genuine issue to be tried e:ists 


with respect to the following naterial facts: 
1. By an agreomant dated December 19, 1969 betuoon 
Helsing and defendant (hereinafter referrad to as the “"“Agqresm 
Helsing sold his stock interest in the defemiint corporation, 
2. As part of the Agres nent defendant agreed tit if 
it sold a certain parcel of real property locoted on Sent Sin 
in Stamford, Connecticut (hereinafter referrel to as the "South 


Streot Property”) within three years of December 19, 1969 and th 


jnot solling price, an defined in the Agqreenent, exceeded $790,09°, 
lit would pay Helsing a sum of moncy equil to tyenty~-five parent 
of the difforence baotwoen said net selling priso and $70N,990, 

3. Paragraph 3 of the fyreoient defines "net rollin; 
jprice” as the sale price less expenses incurred for connie tient, 
legal fees, transfer taxes and all federal, state or local. inew > 


or other taxes. 


£7 


4. By the terms of the Agrenment, all sums due under 


paragraph 3 were payable nincty days after the sale of the Sorth 
Street Property; viz., September 27, 1972, 


5. On or about June 26, 1972, defendant sold the Soaxrth 


| Strect Property and received convideration therefor in the gre-n 


amount of $830,000 pursuant to the terms of a written aqre sent 
between defendant and Cleante A, Pinmpinella and Ralph M. Grarre, 
6. The only proper adjustments to the gross sale pric» 
of the South Strect Property in order to calculate tho "net 
selling price" within the meaning of paragrawh 3 of the Agrecsent 
were legal fees paid by defendant in an amount Less than $3,573 


and a transfer tax in the amount of $913. Accordingly, the "n-+ 


selling price” of the South Strect Property wlthin tho msanted «7 


paragraph 3 of the Agreement wan $225,514. 


7. The amount due Holcing under the Aqreeacnt; t.e., 


| twonty-five percent of the difference betrecn the “met erelliny 


price" ($825,514) and $700,000, is $31,378.59. 


Dated: New York, Now York 
June 13, 1974 


BATTLE, FOULS, LIESTIN, IAT 
PIERCE & FHUSL 


al 
ca 
: 


fey s e 
eMCHAEL J. SALTSER 


ANTE SE tie TH 


Dy 


Atiorne;a Eor Flaintitc 
206 re} rr ; 
3) york, wos York 10097 
(212) 986-2336 
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UNITED STATES DISTRICT COURT 
SCUTHSM DISTRICT OF NEY YORK 
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| 
EINAR A. HELSING, t: 73 Civ. 5394 (L2G) | 


Plaintif?#, : NOTICE OF CROSS 
MOTION | 
~against- t -and- | 
SUMMARY JUDGMENT 
STAMPORD MOTORS, INC., : ANSWERING PAPERS 
| 
Defendant. : 
oes ween aneaaenseee - =~ © wo 


PLSASZ TAKES NCTICE that upon the annexed affidavit 
of W. Shelby Coates, Jr., Esg., sworn to on July 17, 1974 and 
the annexed affidavits of Mr. David A. Broudy and George G 
Vest, Esq., gach sworn to on July i6, 1974, an? upon the 
pleadings end proceedings heretofore had herein, defendant 
Stamford Motors, Inc., will move this Court before the 
Honorable Lee P. Gagliardi, U.S.D.J., at the United States 
Courthouse, Foley Square, ‘lew York, New York,on July 23,1974 
at 4:00 o'clock in the afternoon of that aay, Zor an order 
(1) granting summary judgment in favor of defendant for the 
relief demandsd in defendant's counterclaim herein, (2) deny- 
ing plaintiff's motion. for sumaary judgment dated June 13, 1974, 
and (3) dismissing plaintiff's complaint, all pursuant to Fed. 
R.Civ.P. No. 56; and dafendant prays for such other and fur- 
ther relief as to the Court may seem just and prope~,. 

Dated: New York, New York 


July 17, 1974 
HYDE, DICKERSON & REILLY 


By l Shesb, Carter 
A Member of the Firm 

Attornsys for Defendant 

Office and ?.0. Address: 

61 Broadway 

New York, New York 10006 

(Telephone: 212 ‘WH 3-700C) 


q/ 


TO: 


Battle, Fowler, Lidstone, Jaffin, Pierce & Kheel 
Attorneys for Plaintiff 

280 Park Avenue 

New York, Nsw York 10017 


Ga 


WNITED STATES DISTRICT CouRT 
SOUTHERN DISTRICT OF NEW YORK 


BINAR A, HELSING, 


Plaintifz, : 
~against- t 


STAMFORD MOTORS, INC., t 


Defendant. 3: 


STATE OF NEW YORK ) 


COUNTY OF NEW YORK ) 


W. SHELBY COATES, JR., being 


and says: 


73 Civ. 5394 (LPG) 


AFFIDAVIT OPPOSING 
PLAINTIFF'S MOTION 
POR SUMMARY JULGMENT 
AND SUPPORTING 
DEFENDANT'S 
CROSS-MOTICN FOR 
SUMMARY JUDGMENT 


_- 


duly sworn, deposes 


i. I am a member of Hyde, Dickerson *% Reilly, 


attorneys for Stamford Motors, Inc., the Gefondant herein. 


This affidavit is made on behalf of Stamford Motors, Inc., 


_ the said defendant. 


2. Plaintiff's motion for summary judgment was 


‘dated June 13, 1974 and, by stipulation of counsel, the return 


date of the motion was adjourned from June 25, 1974 to July 


23, 1974, It has been further agreed between counsel that 


' 


Gefendant‘s answering papers are to be personally served at 


or before 5:00 p.m., July 17, 1974 and that plaintiff's reply 


papers are to be personally served on July 22, 1974, 


3. Deponent respectfully urges that the annexed 


G3 


affidavits of Georges G. Vest, Esq. and Mr. David A, Broudy 
show facts entitling cross-movant, Stamford Motors, Inc., to 
judgment as a matter of law. 

WHEREPORE, deponent, on behalf of defendant, 
Stamford Motors, Inc., respectfully prays for an order (1) 
granting summary judgment in favor of defendant for the relief 
damanded in dsfendant's counterclaim herein, (2) denying 
plaintiff's motion dated June 13, 1974 for summary juc rent, 
and (3) dismissing plaintiff's complaint; and deponent prays 
on behalf of defendant for such other and further relies? as 


to the Court may seem just and proper. 


fq yee 
oF Lt Ahalk. © iter ah 
W. Shelby Coates, Jr. 


Sworn to before me this 


17th day of July, 1974 


7+ 


-2- 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
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EINAR A. HELSING, 


Plaintiff (L.P.G.) 
73 Civ. 5394 
~against- 
STAMFORD MOTORS, INC., AFFIDAVIT 
Defendant. 
ee eae eneeaecenaenanceanaeaaanne & 
STATE OF CONNECTICUT) 
) ss: 


COUNTY OF FAIRFIELD ) 

George G. Vest, being duly sworn, deposes and says: 

1. I am a member of the firm of Cummings & Lockwood, 
attorneys=at-law, with offices at One Atlantic Street, Stamford, 
Connecticut. I am a member in good standing of the Bar of the 
State of Connecticut. 

2. I am Secretary and my firm acts as general counsel 
for Stamford Motors, Inc. ("Stamford"), defendant in the 
above-entitl*d action. 

3. Pursuant to the request of the Presideut of Stamford, 
I prepared the Stock Purchase Agreement dated December 19, 
1969 which is attached to the plaintiff's complaint as Exhibit 
A ("Agreement"). The redemption price set forth in the 
Agreement was determinea partly by reference to the book value 
of Stamford as set for’:i: in certified financial statements 
of Stamford and its wholly-owned subsidiaries, Auto Lease of 
America, Inc. and Kelsing Realty, Inc., all dated June 30, 
°369 (Copies of the financial statements are attached hereto 


as Exhibits 1, 2 and 3), and partly by adjusting the values 


GT 


of certain assets to reflect their fair market value. 

4. Stamford owned certain real property located on 
South Street (now Washington Boulevard) Stamford, Zonnecticut 
(hereinafter “South Street Property") which it had acquired 
e - of years prior to the proposed redenption. This 
property had substantially appreciated in value. I waa 
advised that for purposes of computing the redemption price, 
the parties to the Agreement had detenzined that the South 
Street Property had a net value, after the payment of all 
expenses which might be incurred in connection with its 
disposition, of $700,000. 

5. However, in arriving at the $700,000. value for the 
South Street Property, both Stamfex)] and Plaintiff herein 
recognized that Stamford might realize subatantially more or 
less than the net amount of $700,00C. utilized in arriving at 
the redemption price. To provide for this eventuality in the 
event the property was disposed of within three years after 
the date of the Agreement, Stamford and plaintiff agreed to 
adjust the purchase price either upward or downward by one- 
fourth of the amount that the net selling price was greater 
or less than $700,000. The 25% figure was utilized because 
the plaintiff owned 25% of the outstanding stock of Stamford. 

6. To reflect this intention, I provided that the 
phrase "net selling price” shall mean the aelling price of 
the South Street Property computed by deducting all expenses 
incurred by Stamford attributable to the sale, Ro expenses 
were excepted whether they were prepaid, accrued or deferred 
expenses, since the intention of the parties was to increase 


atu 
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ox decrease the redemption price by th. -mount that the net 
worth of Stamford 1s heretofor: adjusted by including the 
South Street Property at $700,00G, was increased or Ccecreased 
by reason of its disposition. 

7. On or about August 16, 1972, Stamford exchanged tha 
South Street Property for real property located on Magee 
&vence, Stamford, Connecticut (hereinafter "Magee Avenue Property 
For purposes of the exchange, - value attributable to tha 
South Street Propert - OC. Under secticn 1031 of the 
Internal Revenue Code, no gain was recognizec to Stamford on 
the exchange of like kind property. Instead, the basis for gain 
or loss of the Masee Avenve Property in Stamford's hands was 
the same as Stamforda‘'s basis for the South Street Property. 
Thus, the tax on tha gain was postponed until the subsequent 
sale of the Magee Avenue Property. 

8. Plaintiff's attorney in his affidavit indicates that 
paragraph 3 of the Agrecment is limited to taxes payable within 
ninety days after the sale of the property. To the contrary, 
the Agreement has no limitation on when the taxes will be 
payable. The ninety-day limitation refers solely to the 
payments due the company frem the stockholder or vice versa. 

9. Plaintiff's attorney in his affidavit states that 
Stanford's 13972 federal and state income tax return indicates 
that no federai income taxes were raid by Stamford on the 
exchange of the South Street Y Aas indicated, section 
1031 of the Interaal Revenue Code specifically providea that 
mo gain is to be currently recognized on the exchange of 
tike kind property, since ssuchy an exchange is not treatod 


awe 


47 


as a sale and does not result in income or an increase in 
net worth. Connecticut follows this rule. 

16. Plaintiff's attorney in his affidavit argues or. 
the one hand that the exchange of the South Street Property 
for the Magee Avenue Property constituted a sale and, on the 
other hand, that no taxes are due on such sale because it is 
not a sale for federal income tax purposes. However, if the 
transaction is a sale, proper accounting requires that the 
taxes which are postponed by reason of section 1031 must be 
carried as a deferred liability; otherwise, the income and 
net worth of Stamford would be misstated. The Agreement 
requires that in determining the “net selling price” all 
expenses be taken as a deduction. It does not state all 
expenses except deferred taxes, 

ll. Based on the affidavit of David A. Broudy, certified 
public accountant, filed herewith, Stamford had deferred 
federal and state income taxes of $263,239. by reason of the 
exchange assuming that the assigned value of $830,000. for the 
South Street Property is used as the gross selling price. 
Also, plaintiff's attorney in his affidavit concedes that 
conveyance taxes paid by Stamford to the City of Stamford in 
the amount of $913. are a proper decuction in computing net 
selling price. Finally, I have examined our firm's bills and 
time records for the period including August 16, 1972, which 
includes my firm's statement dated August 21, 1972, and believe 
that the reasonable value of our legal services attributable 


win 
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to the exchange of the South Street Property including general 
services such as tax advice, attendance at directors’ meetings 
and preparation of minutes of such meetings and specific 
services such as preparation of contracts of sale, deeds, 
attendance at the closing and negotiations in connection with 
the exchange, amounted to $5,000. 

Based on the above, the“net selling price"set forth in 


the Agreement should be computed as follows: 


Assumed Gross Selling Price $830,000. 
Less: Expenses 

Deferred Taxes $263,239. 

Conveyance Taxes 913. 

Legal fees 5,000, 
Total Expenses 269,152. 
“Net Selling Price" 560,848. 


This net selling price is $139,132. less than $700,000. 
Based on the Agreement, plaintiff owes defendant 25% of this 
amount or $34,783. which is the adjustment required where the 


property is disposed of within three years. 


/s/ George G. Vest 
George G. Vest 


Sworn to before me this 


16th day of July, 1974. 


/s/ Alice Neale 
Notary Public 
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( ( EXHIBIT 1 ( 


Kuriansny, Sosnowirz & Broupy 


Certirren Puutic AccOUNTANTS 


( 


1455 BEDFORD STREET 


SOE t) FORREST, Seis STAMFORD, CONNECTICUT TELEPHONE 
Comacs Sosnowire.C ha 327-0530 
David A. Bnouoy, C BA 
Eowans Bacaca,C. PA 


Leonaeo S Munim. CPA 
August 11, 1969 


“The Board of Directors 
Stamford Motors, Inc. 
Stamford, Connecticut 
Gentlemen: 

We have examined the books and records of Stamford Motors, Inc. as 
at June 30, 1969. Our examination was made in accordance with generally 
accepted auditing standards, and accordingly included such tests of the 


accounting records and such other auditing procedures as we considered 


necessary in the circumstances. 


In our opinion, the accompanying balance sheet, together with the 
related schedules and notes, presents fairly the financial position of 
Staufocd Motors, Inc. at June 30, 1969, in conformity with generally 


accepted accounting principles. 


Respectfully submitted, 
ae / YA + , 
fo Sy wants + Brel, —- 
Fa ie + st 


RURIANSKY, SOSNOWITZ & BROUDY 
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STAMFORD MOTORS , INC. 


TH 2ET 
30, 1969 
ASSETS 
CURRENT ASSETS: 
Cash: 

State National Bank of Connecticut 96,793. 

On Hand 245. 

Total Cash 97,038. 
Finance Contracts 40,495. 
Due From Customers: (See Note 1) 

Vehicles 61,827. 

Parts & Service 22,959. 

84,786. 

Less: Reserve For Uncollectible Items 1,093. 

Net Due From Customers 83,693. 
Due From Ford Motor Company: (See Note 2) 

Wholesale Incentive 960. 

Warranty & Policy Claims 14,097. : 

less: Reserve For Adjustments 1,800. 12,297 

Vehicle Rebates, Incentives & Sundry Items 24,161 

Total Duc rrom Tord Motor Company 37,418 
Insurance Proceeds Receivable (Sce Note 3) 3,500 
Invintories: (See Note 4) 

New Cars & Trucks 429,785. 

Demonstrators 39,392 

Used Cars & Trucks 87,541 

Parts, Accessories & Tires 46,725 

Gas, Oil & Grease 743 

Total Inventories 600,187. 
Prepaid Insurance 4,683. 
Total Current Assets 867,014. 

FIAED ASSETS, Less Accumulated Depreciation 
(See Schedule A & Note 5) 152,368. 
INVESTMENT IN SUBSIDIARLES (See Nute 6) 
Kelsing Realty, Inc. - Capital Stock 100% 30,000. 
Auto Lease of America, Inc. - Capital Stock 100% 9,975. 
- Notes Receivable (Demand 7%) 375,000. 


Total Investment In Subsidiaries 


TOLAL AS 


414,975. 


Kungansiy, Sosnowtrz & Broupy 
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STAI FO (Ore IC. 
BATANCI succe 
JUVE 30, 1969 


LIABILITIES & 


CAPITAL 


Accounts F 


*yable 


Accrucd Expenses (See Schedule B & Note 7) 
Sales & Payroll Taxes 

Customer Deposits & Exchanges 

Rent Payable - Kelsing Realty, Inc. 


Provision For Federal Income & State 
Taxes: (See Note 8) 
Current Period 


Less: Payment On Federal Estimate 


CAVITAL 


Capital Stock, Connon 
Issued & Outstanding 
Par Value $100. Per 


360 Shares 
Share 


Sarplus 
Donated Surplus 
Operating Surplus (See Note 10) 
Total Surplus 


TOTAL CAPITAL 


TOTAL LIABILITIES & CAPITAL 


Franchi 


45,196. 
42,518. 
49,679. 
12,073. 
7; 200. 
50,800. 
20,000. 30,800. 
187 ,466. 
30,000. 
5,000. 
1,211,891. 


,216,891. 
1,246,891. 


| 


$1,434,357. 


Kunianxsiy, Sosyowrrzs & Broupy 
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SCHEDULE A 


STAMFORD MOTORS, INC, 


SCHEDULE OF FIXED ASSETS & ACCUMULATED DEPRECIATION 
JUNE 30, 1969 


DEPRECIATION FIXED ACCUMULATED 
METHOD ASSETS ~ DEPRECIATION NET 

Land 60,744. "0. 60,744. 
Buildings: d 

86 South Street $.L. 3% 41,635. 18,102. 23,333. 

100 South Street D.B. 24% "79,208. 25,504. 53,704. 
Improvements D.B. 10% & 17% 6,363. 5,861. 502. 
Machinery & Shop Equipment $.L. 13% 10,426. 30. 10,396. 
Office Furniture & Fixtures D.B. 10% & 13% 15,268. 13,450. 1,818. 
Signs & Lighting D.B. 10% < 4 ghets 6,873. 858. 
Service Vehicles S.L. 33% 4,295. 3,482. $13. 
YOIALS $225,670. $723,302. $152,368. 


S.L. - Straight Line : 


D.B. - 200% Declining Balance 


Kumiansiy, Sosnowitz & Broupy 
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SCHEDULE B 


STAMFORD MOTORS, INC 


SCHEDULE OF ACCRUED EXPENSES 


JUNE 30, 1969 


Vacation Pay (Earned By Employees, Payable 
Subsequent To June 30, 1969) $3} 375. 


Christmas Bonus (One Half Of Estimated Bonus 
To Be Paid At Christmas, 1969) e $023. 


Profit Sharing Contribution (One Half OF 
Estimated Contribution To Be Paid For 


Year Ending December 31, 1969) 12,500. 
Accounting Fees 3,500. 
Directors’ Fees 1,000. 
Payroll & Sales Commissions 9,118. 
TOTAL ACCRUED EXPENSES (See Note 7) $42 518. 


= 


Kuniansxy, Sosnowitz & Broupy 
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NOTE 1 


NOTE 2 


NOTE 3 


NOTE 4 


STAMFORD HOTORS 


INC 


—————— 1. 


NOTES TO BALANCE SHEET 


DUE FROM CUSTOMERS 


The Reserve For Uncollectible Items, $1,093., was established by Manage- 


ment after a detailed review of the Accounts Receivable. 


We believe this Reserve is reasonable. 


DUE FROM FORD MOTOR COMPANY 


The Corporation maintains a Reserve For Adjustments 


Claims submitted to the Ford Motor Company. 


is $1,600. 


We believe this Reserve is reasonable. 


INSURANCE PROCEEDS RECEIVABLE 


3° Warranty & Policy 


The balance of this account 


The Company has suffered estimated damages to vehicles totaling $9, 002+5 


however, it is the opinion of Management 


to $3,500. 


INVENTORIES 


that recovery will be limited 


Although observation of the taking of inventories of parts, accessories 


& tires ($46,725.), and gas, oil & grease ($743.) was omitted, we 


able to satisfy ourselves as to their accuracy by the application 


other cuditing procedures. 


FIXED ASSETS 


Amounts expended tu rehabilitate the 86 South Street building are 


included in Fixed Assets. Management is 
occupancy of this building is temporary, 
charged to earnings as incurred. 
$8,245. 


charged to Fixed Assets. 


During 


We concur with Manugement that 


The methods of depreciation are the same 


income tax purposes. (See Schedule A) 


No depreciation has been taken on assets 


were 
of 
not 

of the opinion that the 

and such expenses should be 


1969 these expenses totaled 


these expenses should not bu 
for financial accounting and 


acquired in 1969. 


Kurgansky, Sosvowitz & Brovupy 
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STAMFORD MOTORS, INC. 


e NOtES TO BALANCE SHEET 


(Continued) 


JUNE 30, 1969 


ROLE 6 INVESTMENT IN SULSIDTARIES 


In April, 1968 che Corporation organized and acquired the entire out- 
standing Capital Stock of Kelsing Realty, Inc. for a cash consideration 
of $30,000. 

In February, 1960 the Corporation acquired the entire outstanding Capital 
Stock of Auto Lease of America, Inc. for a cash consideration of $30,000. 
Immediately subsequent to the acquisition, a dividend distribution of 
$26,000. was made from Auto Lease of America, Inc., Of which $20,025. was 
determined to have been a Return of Capital. The Corporation carries 
this investment at its adjusted cost basis. ($30,000., less $20,025. 

or $9,975.) The Corporation has loaned Auto Lease of America, Inc. 


$375,000., payable on demand with 7% interest payable uarterly. 
pay F q 


NOTE 7 ACCRUED EXPENSES . 


Expenses directly attributable to this engagement are included in accrued 
expenses as follows: 
Accounting Fees $3,500. 


Directors' Fees $1,000. 


NOTE S$ PROVISION FOR FEDERAL INCONE & STATE FRANCHISE TAXES 


The Balance Sheet does not provide for the taxes due in the event that 
the Corporation does not reinvest (pursuant to the applicable provisions 


of I.R.C. Section 1033) insurance proceeds ‘from the fire loss incurred in 


1968. ‘The realized gain on this "involuntary conversion" was $213,797. 
Should this gain be recognized for tax purposes, the additional liability 
for Federal Income and State Franchise Taxes would total $64 ,000., 
exclusive of interest. 

The Corporation's Federal Income Tax Returns have been examined by the 


Zreasury Departincut through December 31, 1966. 


Kusiansiy, Sosnowits & Buorpy 
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STAMMORD MOTORS, INC. 


MOTES 10 BALANCE SHEET 
(Continued) 


. JUNE 30, 1969 
NUTE 9 RECONCILIATIVG Of NET PROFIT FOR PERIOD LUDED JUNE 30, 1969 


NET PRO“ TT FOR PERIOD FNDED JUNE 30, 1969 


Per Statement Prepared hy Management For Ford Motor Company 


ADJUS’ “ENTS 


Deduct 


Payment To Kelsing Realty, Inc. (Included As A 


Prepaid Itcm On Ford Motor Company4tatenent) 2,985. 
Occupancy Costs (Capitalized On Ford Motor 

} Company Statement - See Note 5) 8,345. 
| Legal Fees (Not ‘Previously Recorded) 12,000. 


Additional Payroll Taxes 


Items Not Provided For On Ford Motor Company 
Statement (See Schedule B) 


Reserve For Uncollectible Items 


Vacation Pay UR Fin 
| Christmas Bonus 5,025. 
Profit Sharing Contribution 12,500. 
| Accounting Fees (Current Audit) . 3,500. 
| Directors’ Fees (Special Meeting) 1,000. 


(Duc From Customers) 1,093. 


Insurance Proceeds Receivable Adjustment 
(Included Oa Ford Motor Company Statement 


At $5,832.) ¥ 399; 


Total Deductions 


Add 
Inventory Adjustments: 
Tires . 
Used Cars 2,000. 
Customer Deposits & Exchanges Not To Be 
Applied Or Keturned 2,889. 
Provision For Federal Income & State Franchise Taxes: 
Per Ford Motor Company Statement _ 70,203. 
Yer Balance Sheet 50,800. 19,403. 


‘Yotal Additions 


NEC PROSITE FOR PERIOD ENDED JUNE 30, 1969 (As Adjusted) 


KuURtansiy, SoOSNOWITZ & Beouny 


80,996. 


61,135. 


19,860. 


24,388. 


$44 248. 


STAMFORD MOONS, INC. 
NOES TO CAT Ls 
(Cont: nued 
JUNE. 30, 1969 


TATION 


c 
2 


OF 


OPERATING SURPLU 


OPERATING SURPLUS, JANUARY 1, 1969 
Add 


Insurance Proceeds 
Of Book Balances 


In 1968 


Received In 1969, In Excess 
Of Assets Destroyed By Fire 
(See Note 8) 


Net Profit For Period Ended June 30, 1969 
(Sce Note 9) 


OPERATING SURPLUS, JUNE 30, 1969 


1 


953 , 846. 


213,797. 


Kunriansxy, Sosnowirz & Teoupy 
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4 
EXHIBIT 2 oa 
( { ae 
Kuriansty, Sosnowsry & Broupy 
Certiricn Puntac Accotwranrs i 
L155 MED rOMND STREET 
bs ¥ StamMroun, Connne crew Tercer 
Osn« one ae7-o°* 
o a Bt over 
acrce.c # 4 

Ltonenwo MuPtin PA 


August 11, 1969 


The Board of Directors 
Auto Lease of America, Inc. 
Stamford, Connecticut 


Gentlemen: 


We have examined the books and records of Auto Lease of America, 
Inc. as at June 30, 1969. Our examination was made in accordance with 
generally accepted auditing standards, and accordingly included such 
tests of the accounting records and such other auditing procedures as 


we considered necessary in the circumstances. 


Assets include $26,000. for Goodwill, for which no consideration 


128 becn paid. (See Note 4 for details.) 


“n Our opinion, except for the above qualification, the accompa- 
nying bulance sheet, together with the related schedules and notes, 
presents fairly the financial position of Auto Lease of America, Inc. 
at Juuc 30, 1969, in conformity with generally accepted accounting 


princinles, 


. : Respectfully Setttey, 
ys : / i/ AQ, 4 
ae ‘soir’, + frocks _- 
a 


KURIANSKY, SOSNOWITZ & BROUDY 
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° AUTO LEASE OF AMERICA, INC. 


RALARCE SHEET 


ASSETS 
CURRENT ASSETS 
Cash: 
State National Bank c* Connecticut 95,798. 
On Hand 25. 
Total Cash 95,823. 
Accounts Reccivable: (See Note 1) 
Current Leases 33,754. 
Expired Leases . 7,364. 
Daily Rentals 1,384. 
Ford Motor Co. Incentives _~ epee: 
44,752. 
Less: Reserve For Uncollectible Itoms 5,000. 
Net Accounts Receivable 39,752. 
Due From Employee . 345. 
Pe Total Current Asscts 135,920 
; LEASED VEHICLES (See Note 2) 
c Cost (502 Vehicles) 1,763 ,436. 
Less: Accumulated Depreciation 643 346. 
Net Leased Vehicles : 1,120,090. 
FIXED ASSETS (Sce Note 3) 
Air Conditioner & Office Equipment 2,517. 
Less: Accumulated Depreciation 2,201. 
Net Fixed Asscts i 416. 
GOONDVILL (See Note 4) 26,000. 
TOTAL ASSETS $1,282 426. 
Y 
. Kuriansiy, Sosxowirz & Bisorny 


1/0 


ws 


AUTO LEASE OF AMERICA, INC. 


BALANCE SHEET 
LIABILITIES & CAPITAL 
LIASTLITIES 
Accounts Payable & Accrued Expenses (See Schedule A) 17,294. 
Lease Security Deposits 32,776. 
Notes Payable: (Due On Demand) : 
Stamford Motors, Inc. (7%) 375,000. 
State National Bank of Connecticut .(8 3/4%) 485,000. 
Profit Sharing Trust Contribution 2,600. 
Federal Income & Connecticut State Franchise 
Taxes: (Sce Note 5) 
Current - Year Ended June 30, 1969 60,069. 
Deferred 1,586. 61,655. 
TOTAL, LIABILITILS 976,325. 
? 
CAPITAL 
Capital Stock, Common 
Issucd & Outstanding 300 Shares 
_ Par Value $10. Per Share 3,000. 
Surplus 
C»pital Surplus (See Schedule 3B) §,975. 
Operating Surplus 299,126. 
Yotal Surp!s 305,101. 
TOTAL CAPITAL - oe 308,101. 
TOTAL LIABILITIES & CAPITAL $1,282,426. 
Kurinsky, Sosvowrrz & Brovvy 
# 
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SCHEDULE A 
AUTO LEASE OF AGERICA, INC 


SCHEDULE OF ACCOUNTS PAYAGLE & ACCRUZD EXPENSES 


JUNE 30, 1969 


ACCOLTS_PAVABLE 
Maintenance & Collision Repairs 7,484. 
Payroll Taxes 1,568. 
Accounting Fees : 2,600. 
Sundry Shop & Administrative kxpenses E SEY 
Total Accounts Payable 11,185. 
ACCRUED EXPEUSES 
Interest On Netes Payable 1,768. 
Auto Insurance ‘ 2,100. 
® Vacation Pay (E£arnea By Employees, 


Payable Subsequent To June 30, 1969) : 1,578. 


Christmas Bonus (One Half Of Estimated 


Bonus To Be Paid At Christmas, 1969) 663. 
Total Accrued Expenses , 6,109. 
TOTAL ASCOUNTS PAYABLE & ACCRUED EXPENSES $17,294. 
. 


Kurtansxy, Sosnowirs & Brewny 
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SCHEDULE B 
HWtO LEASE GE AME2ICA,* TNC 


SCHEDULE OF CAPITAL SURPLUS 


JUsnE 30, 1969 


Oa February 9, 1960, as authorized by the Board of Directors, 
"Goodwill" and contra "Capital Surplus" accounts were 


established on the books of the Corporation in the amount of 26,000. 


On February 9, 1960, as authorized by the Board of Directors, 
a dividend, in the amount of $26,000., was declared and paid 


to the Corporation's sole stockholder, Stamford Motors, Inc. 


Of this amount, $5,975. was determined to have been paid out 


of "Corporate earnings" and charged to Operating Surplus. 


The remaining portion was determined to have been a "return 


of Capital" and charged to Capital Surplus 20,025. 
CAPITAL SURPLUS BALANCE, JUNE 30, 1969 o 5.975. 


Kurransiiy, Sosnowitz & Beorpy 
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AUTO LEASE Of AMERICA, INC. 
———— oo 


NOTES TO BALASCE SUEET 
JUNr 30, 1969 


NOTE 1 ACCOUNTS RECEIVABLE 


The Reserve For Uncollectible Items, $5,000., was established by 
the Corporation after a detailed review of the Accounts Receivable. 


‘We believe this Reserve is reasonable. 


NOTE 2 LEASED VEHICLES 


The cost of leased vehicles, $1,763,436., does not include sales 
taxes and registrations. These items were charged directly 
against operations as they were incurred. . 


For both financial accounting and income tax purposes, 


. depreciation is computed on the following basis, using a three 
year estimated useful life: , . 
‘ . First Year 40% of Cost 
Second Year 30% of Cost 
Third Year 20% of Cost 


Accumulated depreciation at June 30, 1969 is $643,346. 
No representation may be made relevant to the fair market value 


of icased vehicles at June 30, 1969. 


NOLVE 3 FIXED ASSES 
ACCUMULATED 
ITEM DATE ACQUIRED COST DEPRECIATLON 4 
Air Conditioner August 1, 1962 1,000. 740. 
Bookkceping Machine July 1, 1964 1,200. 1,200. 
Typewriter April 1, 1965  _417. 261. 
Yotals ; $2,617. 2.207) 


Kuriv sry, Sosnowirz & Reocpy 
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NOTE 4 


NOTE 5 


AUTC LEASE Of AMERICA, INC. 
ie Natal 
NOTES TO BAIANCE SHEET 
(Continued) 


JUNE 30, 1969 


GOODWILL 


The amount attributable to Goodwill, $26,000., was established on 

the books by authorization of the Board of Directors on February 9, 
1960. ‘See Schedule Of Capital Surplus.) There was no consideration 
paid for the Goedwill. 

No representation may be made relevant to the fair market value of 


Goodwill. 


FEDERAL INCOME & CONNECTICUT STATE FRANCHISE TAXES 
a ELIE LAABS 


Due to the fact that certain items are included on the Balance Sheet 


for financial accounting purposes earlier than t'. 7 are clused for 


income tax purposes, an interperiod tax alloca ‘on has b’ establisned 


as follows: 


Accounts Receivatle 


(xclusive Of Daily Rentals) 38,368. 
Less: 

Security Deposits Payable 32,776. 

Sundry Shop & Administrative 

Expenses Payable 333s 

Vacation Pay Accrued t,5¢8. 

Christmas Bonus Accrued ; 663. JF, 550 
Net Interperiod Income $2,818. 
Deferred Taxes on Fvove, computed 

at current rat s $ 1,586. 


The Corporation's Federal Income Tax Returns have been examined by 


the Treasury Department through June 30, 1962. 


Kuaansiy, Sosnown, & Brovvy 
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Daeg A. Baouny, Cy 
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Leonsno S. Mune, CP A 


August 11, 1969 


The Board of Directors 
Kelsing Realty, Inc. 
Stamford, Connecticut 
Gentlemen: 

We have examined the books and records of Kelsing Realty, Inc. 
as at July 31, 1969. Our examination was made in accordance with 
generally accepted auditing standards, and accordingly included such 
tests of the, accounting records and euch other auditing procedures 
as we considered necessary in the circunstances. 

In our opinion, the accompanying balance sheet,, together with 
the related notes, presents fairly the financial position of Kelsing 
Realty, Inc. at July 31, 1969, in conformity with generally accepted 


accounting principl 


Kespectfully submitted, 


’ he ee Y hs weil 
fietoratd, AO27I0GHA 7 hr k- 
a 


KURIANSKY, SOSNOWITZ & BROUDY 
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REDS ING REALLY, TNC 
BAIANCS SHZET 
JULY 31, L969 
ASSETS 
CURRENT ASSE US 
Cash: State National Rank of Connecticut re te 
Rent Receivable: Stamford Motors, Inc. (4 Months) 9,600. 
Total Current Assets 12,358. 
FIXED ASSETS (Pledged To Secure Mortgage, Contra) 
Iand - Grenhart Road 194,000. 
Land & Building - Ferris Avenue (See Note 1) 30,000. 
; : 224,000. 
Less: Accumulated Depreciation 1,895. 

Net Fixed Assets 222,105. 
TOVAL ASSETS $234,463. 
LIALILITIUS & CAPITAL 

LIABILITIES 
c RRENE LIADILITIES 
Accounts Payable : 800. 
Federal Income & Connecticut State Franchise Taxes 
Current Year Ended July 31, 1969 (See Note 2) 3,860. 
Mortgage Payable - Due Within One Year 7,500. 
Total Current Liabilities , 12,160. 
LONG TERM LIABILITINS (Sce Note 3) 

Mor g@ Payable (Secured By Fixed Assets, Contra) 192 ,058. 

Less: Current Portion (Above) : 7,500. 

Net Long Term Liabilitics 184,558. 
TOLAL LIABILIZIUS 196,718. 
CAPLTAI. 

Capital Stock, Connon 

Issued & Outstanding 1,000 Shares 

Par Value $100. Per Share 10,000. 
Surplus 

Donated Surplus 20,000. 

Operating Surplus 7,745. 

Yotal Surplus 27,745. 

TON. CAPLTAL 37,745. 
LOVAI, VIARLLTSINS & CAPITA. pf SPL AR 


Kunrtansiy, Sosnowirz & ficorpy 
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NOTE 1 


KELSING REALTY, TNC. 
Sener neenenenraeadienes enone 


NOTES TO BAIANGE St 


JULY _31, 1969 


FIXED ASSETS 
The cost of land and building - Ferris Avenue, $30,000., 


has been allocated in the following manner: 


Land 27% 8,100. 
Building 73% 21,900. 
Total $30,000. 


For both financial accounting and income tax purposes, 
depreciation is computed on a 150% declining balance 
method, using a 20 year estimated life. 


Accumulated depreciation at July 31, 1969 is $1,895. 


FEDERAL INCOME & CONNECTICUT STATE FRANCHISE TAXES 


NOrE 3 


The Corporation's Federal Income Tax Returns have not been 


examined by the Treasury Department. 


' 
MORTGAGE PAYABLE 

The Corporation is indebted to State National Bank of 
Connecticut on a mortgage, the present balance of which 
is $192,058. Monthly interest and amortization payments 
currently total $2,049., with the interest subject to a 
“float rate", not to excced 3/4 of 1% over prime, to be 
determined quarterly. ‘the interest currently being 
charged on-the mortygagze is 9 1/4%. 


Kuriuwsicy, Sosnowirz & Lroupyr 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


RINAR A. HELSING, 


Plaintiff (L.P.G.) 
73 Civ. 5394 
-ec7ainst- 
STAMFORD MOTORS, INC., AFFIDAVIT 


Defendant. 


STATE OF CONNECTICUT) 
) ss: 
COUNTY OF FAIRFIELD ) 

David A. Broudy,being duly sworn, deposes and says: 

1. I am a member of Kuriansky & Co., certified public 
accountants, with offices at 1100 Bedford Street, Stamford, 
Connecticut. I am a certified public accountant licensed 
under the laws of the State of tunnecticut. 

2. Kuriansky & Co. are the auditors for Stamford Motors, 
Inc. ("Stamford"), defendant in the above-entitled action, and 
I am responsible for the audit ana tax work for Stamford. 

3. Prior to August 16, 1972, Stamford was the owner of 
certain real property located on Washington Boulevard (formerly 
South Street), Stamford, Connecticut (hereinafter “South 
Street Property"). The undepreciated cost of the South Street 
Property on the books of Stamford as of August 16, 1972 was 
$126,300. 

4. On August 16, 1972, Stamford exchanged the South 


Street Property for real property located on Magee Avenue, 
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Stamford, Connecticut (hereinafter “Magee Avenue Property”). 
In addition to transferring the South Street Property, Stamford 
transferred $212,138. in exchange for the Magee Avenue Property. 
5. For purposes of the exchange of the South Street 
Property for the Magee Avenue Property, the parties assigned 
a value of $830,000. to the South Street Property and for 
purposes of this affidavit I have assumed that that sum 
represents the fzir market value of the South Street Property 
as of August 16, 1972. 
6. Stamford's books of account reflect the value of 
its assets at the same value that it uses for federal income 
tax purposes (hereinafter “federal income tax method of 
accounting"). Under the Internal Revenue Code, an exchange 
of like kind property, such as the exchange of the South 
Street Property for the Magee Avenue Property, is a non-taxsble 
exchange pursuant to section 1031 of the Internal Revenue Code. 
Pursuant to that section, the cost basis of the like kind 
property acquired on the exchange is the ¢ ne as the cost 
basis of the like kind property exchanged. Thus, the basis 
of the Magee Avenue Property on the books of Stamford is 
$338,435. which represents the cash consideration of $212,133. 
and Stamford's undepreciated cost in the South Street Property 
of $126,300. The exchange of the ]ike kind property has no 
effect on either the income or net. worth of Stamford under 
the federal income tax method of accountinc. The long-term 
capital gain s deferred until the Mage. Avenue Property is 
sold at some time in the future. 


-2< 
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7. The federal income tax mathod of accounting is not 
an acceptable method of accounting for financial reporting 
purposes. Instead, pased on the above facts and assumptions, 
tue proper accounting treatment of the exchange of the South 
Street Proper. ~ the Magee Avenue Property for financial 
accounting purpo\«) would require Stamford to include the 
gain in its pre-tax acceanting income and to record the property 
received on its balance shect at its assumed fair market value 
of $830,000, increased by any additional consideration paid. 
In addition, there should be recorded on its balance sheet 
as a deferred liability, the amount of the tax that would 
have been paid py Stamford if it in fact had sold the Sith 
Street Property for $830,000. ‘The amount of this tax, which 
has been deferred is $263,239., which represents federal 
capital gain taxes computed at a 30% rate in the amount of 
$211,112. and Connecticut corporation business tax s computed 
at an 6% rate (after tax deduction) of $52,127. ‘Ths deferred 
tax should be placed on the corporation's balance sheet as a 
non-current liability. This deferred liability is necessary 
to reflect the fact that the gain is not recognized for federal 
income tax purposes pursuant to section 1031 of the Internal 
Revenue Code until the property is sold although the gain is 
includible in pre-tax accounting income in the year of the 
exchange pursuant to paragraph 34 of the Accounting Principles 
Board's Opinion No. 11. 


8. Stamford's income statement must reflect the gain 
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resulting from the exchznge, which gain should be segregated 


thereon and reflected net of the applicable deferred taxes 
mentioned above. The gain to be recorded would be $440,461. 
and the net selling price of the South Street Property after 
taking into consideration all deferred taxes (but no other 
expenses) would be $566,761., being Stamford's cost basis of 


$126,300. and its net gain of $440,461. 


/s/ David A. Broud 
David A. Broudy 


Sworn to Lefore me this 


16th day of July, 1974. 


/s/ Mildred H. Schwartz 
Notary Public 
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PPSIRICT C5. 
UNITED STATES DISTRICT COURT FILED Ss, 
a > 
SOUTHERM DISTRICT OF NEW YORK JAN 1 oe 
ia ict be ee dhe. Beda ee ee Y.74 
* . S. pb, or WN. <4 
EINAR A. HELSING, on 
Plaintiff, ? 73 Civ. 5394 
~against- ' MEMORANDUM 
. : DECISION 
STAMFORD MOTORS, INC., te) Soe 


Gofondant. us ec; 


ed elt i se ey 
GAGLIARDT, D. J. me Cent te re A752. 
Plaintiff Binar Helsing brings this action against 
defendant Stamford Motors, Inc. ("Stamford") seoking damagob 
arising out of « contract betweon tho partios Whereby plain- 
tiff redeemed his interest in the dofendant corporation. 
Lefore the court are pliintitf's motion and defendant's 


! 


cross-motion for ounmary judgment’ pursuent to Rule $6 of 


the Federal Rules of C4w ad Procedure: ‘Juriediction ia predi- 


cated ‘salts 28 U.S. c. 51332. ' For the reasons sat forth helow, 


"$udqueat. for the plaintiff is grantod. is 


a ia 


Thore is no dispute botreen tho pnrtios as to the 
materia) facts. (On Doéenber 19, 1¥é9 iteloing’ ond Staritord 
executed | an agreement ‘which providéa’ ‘for "énd* rédonpiton df 
Foleing’ 5 250 interest ‘in the’ éoxporation. in’ computing 
the value ‘of ‘TeLeing's intorest tha paitida® aréecd’ tha the 


2.0. 
“current net value of a certain parcei’ of ite’ real’ proprty, 


' . ‘s fh Ss a aiv'g' tat sy 3 


te be i, 


las 


Stil “3. Subsequent Events, Increaso or Reduction 
. of Redemption Price: - Stockholder and Company 
further agree that in the event the real estate 
presently owned by the Company and located on 
ee > South Street in Stamford, Connecticut, is sold 
within three years from the dato of thin agree- 
| : ment and the net soalling price (as hereinafter 
i 


on 
Ps 
as 
: [ kuown as the "South Street Property,” was $700,000... To : 
; allow for adjustment of the rederption value in the event Bt 
i of a subsequent sale of the South Street Property, para-~ ‘i 
graph 3 of the agreemant provided in pertinent part as : 
‘ follows: , vents 
} 


defined} is greater than or less than $700,000 
then (a) in the ovent it fie greator than 
$700,900, Company shall pay Stockholder as an 
increase in the redemption pricn 25% of the 
difference betw2en the not calling price and 
$700,000) or (b) fa the ovont it in less than 

: $700,000, Stockholdcr shall pay Company a3 a . 
deorease.in the redemption prico 25% of tha 
difference between the net selling price and f 
$700,000. RA ate us 


‘ 


é : On June 26, 1972 defondant Stamford exchanged 


the Bouta Street Property valued: at $039,000 for real 


id a ; Property valued at $1,042,130 and paid, the balance .of 
$242,133 in cash.:|, The. parties agree,that, tha Jyng 26 trann- 
action constituted a.sals, for. purposes of paragraph 3 of tha 
{ eymeemente:) © a ig tet on dg has eka eo a 
| In eonnection with tha exchange of tha South Streot 
Property defendant Stamford paid legal feos of 63,573,/ an) 
@ conveyance tax of $913. Pursuant to section 1031 of the 


Internal Revenue Code,2 26 U,¥.C.'§1031,. no gain was recoc- 


we : I 6 * \ Pes “Yee * t.« 
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| mased to Stamford on the exchange of like kind proportyv, an 
{ 
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therefore, no tax was paid. Similarly, under Connecticut 
law, no gain was recognized to Stanford on the exchange 
| “and no state capital gain tax was paid. Conn. Gen. Stat. 
Title 12, Section 12-506a(a) (1972) .? 
The sole issue presented is whether a péteatial 
- deferred tax lddbility created by the section 1031 exchange 
is ar "“e:pense incurred” by Stamford for purposes of deter- 
mining the "net selling price” under paragraph 3 of the 
, Agreement, “Not selling price” is defined in the agreement ‘ 
8: Oo +i 
| + « e Selling pcico of the real eatato conm- 
puted by deducting all expenses incurred b 
_.,_ the Compuay attributable to the salo includ- 
‘| ‘ > Ing, but not limited to, commissions, legal | ’ 


ae F foes, transfer taxos and all Fedornl, state 
“> ' oF logal income or other taxes payablo by 


__ the Company, if any.” (emphasis added) '- 

|, Defendant argues chat proper accounting practice raquires 
Ait to offset the pretax accounting income arising out of 
the transaction by a deferred tax Liability of $263,239 

_ which would have beon paid enieaniiong,é taxable sala of the 

, Property, and thue, in « computation of "net solling price" 
‘that amount must be inotudes oa an expense attributable to 


the exchange. Plaintiff, on the other hand interprets the 


- 1,2 
‘ * -' 


.,W@re legal fves and a conveyance tax. 
Under Connecticut law,4 an agrecmont *.. . is to 
be construed according to what may be assumed to have beon 


the understanding and intention of the ‘patties, . 2 Tha ques- 


| ,Olause to mean that the only "expensos incurred” by Stamford 
| 


ee 


oe ST 
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tion is not what intention existed in the minds of the por- 
ties but what intention is expressed in the language uned.” 
Ginsberg v. Mascia, 149 Conn. 502, 506, 182 A.2a 4, 5-6 

(1962). Nothing in the agreement suggests that the partics 
had any technical meaning in mind when using the word “in-' 


curred," and accordingly, the word must bo given its ordinary 


‘meaning. Sew Ginnberg v. Coating Products, Inc., 152 Conn. 


592, 210 A.é4 667 (1965). In Wabstor'’s Third New International 
Dictionary (Unabridged) (1966) "incur" is defined: ". . . hocomoe 
liable or subject to: bring down upon oy -self." It is undin- 
puted that Stamford has not paid and is not pronently obligated 
to pay any federal or state capital gain tnxes as a rosult of 
the exchange. Under section 1031 the tax liability, if any, 


is postponed until a subsequent sale of tho acquired property, 


and in that event, any tax paid would bo bancd upon that salo, 


not the exchanye of the South Stract Property. In essence, 
the purpose of nection 1031 is to érente a nontaxable evont. 
Jordan Marsh Compr any v- Corminsionor of Internal Revenue, 
269 F.2d 453 (24 Cir. 1959). Moreover, it is entirely pon- 
sible that the acquired property may nover be nold, or that 
de may be transferrad by another section 1031 exchange, or 
Stamford may otherwise disporo of it through liquidation or 
reorgar:, ation.5 In sun, defendant's petentinl deferred tnx 
tinbility is entirely hypothetical and clenrly was not an 


“expense incurred” attributable to the south Street Property. 
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Accordingly, we hold that under tl: terns o: che 
agreement, the "« <penses incurred" are limited to the legal 
fees and the corveyance tax and do not include Stuuford's 
potentini deferred tax liability. Judgment for the plaintiff 
is granted. Submit order os 15 days’ notice. 


' BO Ordered. 
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FOOTNOTES 


1. The defendant's attorney's offidavit submitted 4n con- 
nection with this motion states that tho reaconnbla value 
of legal fees attributable to tho nale ef the South Street 
Property was $5.900. If the parties are unable to nqxyee 
upon the appropriate amount of logal fees attributchle to 
the dale, the matter will be reforred to a Magistrate for 
hearing and roport. . 


2. Section 1031 provides: 


{a) Nonrecognition of gain or lons from exchanges 
solely in kind. -- No gain or losn shall bo rocoj- 
nized if property hold fcr productive use in trede 
or business or for invostment (not including stock 
4n trade or othor property hold primarily for enle, 
nor stocks, bonds, noten, choses in action, cer- 
tificatos of trust or beneficial interest, or 
other securities or evisionces of indobte ness or 
interest) is exchnnged solely for property of a 

- like kind to be held ef‘ ior for productive use in 
trade or business or fc: ‘avostment. 


3. Section 12-506n{a) providoar 


(a) No gain or loss shall bo recegnisce’ in re- 
gord to any exchange made in accordanco with Title 
26, soctiona 1031, 107%, 1934, 1035 ond 1036 of the 


United States Interna. Revenua Code of 1954, as 
amended, 


the interprotntion of t. -ontrnct. In Cater ont énental 
Pl, Ltd. v. Dayntron, Ince, 24 NX.91 37, Di TeValioadt 
BIT (L365), tia taF Vor Courts ef Arecnia hold thot with 
feapret to choles of lair rules coneerning vontrects it 
favored an apprench which ". . . gives to the placa 'hoving 
tho mort dintorent in tha problem’ poarrcoumt coutral over 
the legal insuns nrising out of a prirticular factual con- 
tent. . ." (citation onitte]), Pladntif’ nolsing, a Now 
York resident, doon not urge the application of ter York 
law, and indeed, apart from hia ronidenea, Ucw Yor): hao 
no contact with tho instent dispute. Tho porforranco of 
paragraph 3 of tha agreement, which 4s in queation, in- 
volves the sale of real property located in Connecticut 
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to that sale necessarily incurred in Connecticut, including 

in fart tne application of Connecticut's statute relatin; 
\ to the taxation of capital gains. It is Clear that this si 
dispute has sufficient contacts with Conn.cticut to give 

Connecticut a substantial interest in the resolution of 

this controversy. 


Se Although a tax may be incurred in a liquidation or 
reorganization, the tax, if any, Nould be based on the 
subsequent transaction and not on the exchange of th- 
South Street Property. 

. : 


| 

| of the defondant corporetion, and the oxpenans attributable 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


EINAR A. HELSING, 


73 Civ. 5394 (LPFG) 


Plaintifé, 
~against- H j 
STAM’ JTORS, LNC., 
Defendant. 
} 
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PLEASE TAKE NOTICE, that upon the annexed 
memorandum of i. « md upon the pleadings, proceedings 
heretofore had herein, and this Court's Memorandum Decision 
juted Janvery 10, 1975, dafendant, Stanzord totes, inc., 
will cove cuis Court before the Honorable Lee P. Gagliardi, 
J.S.D.J., at the United States Courthouse, Foley Square, 
New York, New York, on February 11, 1975 at 4:00 o'clock 
in the afternoon cf that day, for (1) reargument of the 
summary judgment ~otion mada herein pursuant to Rule 56 
of che Federal Rules of Civil Procedure, (2) reconsidera- 
ticn, modification, and amendment of the Court's Memo- 
randum Deciaion and Order dated Jamary 10, 1975 and 
filed on January 15, 1975, (3) a specific finding ag to 
whither the term "sale" as used in paragraph 3 of the 
{greemeat between the plaintifi and the cefendant dated 
Dacember i9, 1969 is defined in accordance with generally 
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accepted accounting principies, or, on the cther hand, 
pursuant to principles of federal tax accounting (and if 
the latter for a determination of the summary judgment 
motion in favor of defendant), (4) adjournment of the 
settlement of the judgment proposed on January 22, 1975 
by counsel for plaintiff to ai time subsequent to the 
resolution of this motion, (5) an order granting defendant's 
cross-motion for summary judgment, denying plaintiff's 
motion for summary judgment and dismissing plaintiff's 
complaint, uad (6) such other and further relief as to the 
Court may q2em just and proper. 

This motion is made pursuant to Rule No. 9(m) 
of the General Rules for the Southern District and pursuant 
to R-rin S?¢hH. of the Federal Rules of Civil Procedure. 


Dated: New York, New Yor. 
Jamuary 24, 1975 


HYDE, DICKERSON & REILLY 


By p/ By ‘ J he a Cre Zer Si 
/A Member of the Firm 

Attorneys for Defendant. 

Office and P. 0. Address: 

61 Broadway 

New York, New York 10906 

Teiephone: (212) 943-7000 


TO: 
BATTLE, FOWLER, LIDSTONE, 
JAFFIN, PIERCE & KHEEL, ESQS. 
(Attorneys for Plaintiff) 
280 Park Avenue 
New York, New York 10017 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


EINAR A. HELSING, : 
Plaintif®£, $ 73 Civ. 5394(LEG) 
-against- 3 DEFENDANT'S 
MEMORANDUM 
STAMFORD MOTORS, LNC., : CF LAW 
Defendant. : | 
‘ 
| 
POINT 1 


THE COURT OVERLOOKED THE CIRCUMSTANCE 


THAT THE PARTIES ARE NOT IN AGREEMENT 


“S TO THE PROPER CHARACTERIZATION OF 


THE JUNE 26, 1972 TRANSACTION 


The Court states at page 2 of the Memorandum 
Decision that: 


“The parties ag -e that the June 26 

transaction constituted a sale for 

purposes of paragraph 3 of the 

agreement." 

Defendant dors not so agree. 

The defendant does agres that if it is determined 
by the Court chat the term "sale'' constitutes any trans- 
action which would be treated as a sale under generally 
accepted accounting principles, such principles would be 
appiicable for purposes of determining both income and 
liabilities under paragraph 3 of the Agreement. The 
defendant does not agree, however, that the transaction 


is a "sale'' within the meaning of the Internal Revenue 
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Code or fur federal tax accounting purposes; and since the 
Court has determined that the Liabilities must be 
determined under principles of federal tax sccounting, the 
entire transaction must be viewed under the same principles. 


Federal tax accounting does not ireat the exchange 


| 
| 
of unique real property a3 a sale and mo income results | 
there from pursuant to Section 1031 of the Internal Revenue | 
Code. If federal tax accounting principles are consistantly | 
applied by the Court to the term "sale," there would be 
no “sale” within the meaning of paragraph 3 of the Agree- 
ment by reason of the exchange transaction. 
Elaboration of Defendant's Argument 

Defendant in the pleadings and in its nemorandum 
of law (page 3) in support of its cross-motion for summary 
judguent has indicated that it agrees that the exchange 
was « sale under generally accepted accounting principles. 
However, that position was predicated on the assumption 3 
that if that was the definition of "sale" under the ‘gree- 
ment, the determination of liabilities tur purposes of the | 
(mm peragraph of the Agreement would also have to be 
deteruinad in accordance with generally accepted account ing! 
principles. 

Such principles require that the deferred taxes be | 
treated as a liability for accounting purposes. The Court 


in its Memoremdus Decision has determined, however, that 
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the liabilities under the Agreement should not be 


¢stermined in accordance with generally accepted accounting 
principles but rather should be determined pirsuant to 
principles of federal income tax accounting. Accordingly, 
the Court determined that no Faderal or Connecticut State 
taxes were "incurred" by reason of th. aange. However, 
mot only does Section 1031 of the Interoil Revenue Code 
operate to eliminate all tax liabilities arising from the 
exchange but it aiso eliminates ali i-come arising from 
the exchenge. In the absencs o¢ any income, there haa not 
been a "sale" within the meaning of paragraph 3 of the 
Agreement. Tax eccountine vrinciples camot he used for 
purposes of determining whether ve not there has biwas 
income and, accordingly, a "sale" within the meaning of 
paragraph 3. 

In effect, using principles of tax accounting, the 
income which Stamford supposedly realized on the exchange 
is just as hypothetical as the defendant's tax liabilities. 
Just as the Court concluded in its Memorandum Decision 
that the deferred tax liability is hypothetical, the same 
rationale would appiy to the incom hypothetically 
realized but clearly not actually realized on the exchange. 
The Court indicated on page 4 of its Memorandum Decision 
that "... it is entirely possible that the acquired 


Property may never be sold, or that it may be transferred 
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by another Section 1031 exchange, or Stamford may otherwise 
cispose of it through Liquidation or reorganization’. 
Under such circumsi.cces the hypothetical income would not 
be realiasc just as the deferred taxes would act be realized. 
In short, 15 tax accounting princ.ples are to be applied 
there was co income, there was no tax Liability, and there 
was no sale within the meaning of paragraph 3 of the 
Agreement, 
CONCLUS ION 

Defesdant respectfully requests that the reliez 

requested in the accompanying Notice of Motion be granted, 


Dated: New York, New York 
January 24, 1975 


Respectfully submitted, 


HYDE, DICXZRSON & REILLY 
(Attorneys for Defendant) 
Office and P.O. Address 
61 Broadway 

New York, Ni. Y. 10006 
Telephone: (212) 943-7000 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


‘ EINAR A, HELSING, : 73 Civ. 5394 (LPG) 
Plaintiff, : NOTICE OF 
AMENDMENT 
~against- ry OP MOTION 
STAMFORD MOTORS, INC., 2 


Defendant. : 
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PLEASE TAKE NOTICE that defendant's motion papers 


served and filed herein on January 24, 1975 are hereby 
amended in the following respects: 


(a) Notice of Motion: Item °*(3)" of the 
numbered requests for relief on page 
one should read: "(3) . specific 

i finding as to whether the ter= ‘sale‘ 
as used in paragresh 3 of the Agree- 
ment between the plaintiff and the 
defendant dated [ cember 19, 1969 is 
defined in accordance with generally 
accepted accounting principles, or, 
on the other hand, pursuant to prin- 
ciples of federal tax accounting, and 
if said term is defined in accordance 
with federal tax accounting, the Court 
is asked to find that there was r sale 
within the meaning of paragraph 3 of 
the Agreement, and to open, vacate, or 
alter the Memorandum Decision and 
judgment of this Court accordingly, ...” 


(b) Defendant's Memorandum of Law: The 
sentence in the middle of page three (at 
lines 12-15) should read: “Tax account- 
ing principles cannot be used for purposes 
of determining liabilities without also 
being ueed for the purposes of deterhining 
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whether or not there has been income 
and, accordingly, a ‘sale’ within 
the meaning of paragraph 3.” 
PLEASE TAKE PURTHER NOTICE that counsel for 
defendant intend to make the above changes on the original 
motion papers filed at court on January 24, 1975 prior to 


the return date cf the motion. 


Dated: New York, New York 
January 27, 1975 


HYDE, DICKERSON & REILLY 


By: V/ ie | held. ar4 a; 
A Member of the Firm 

Office and P.C, Address: 

61 Broadway 

New York, New York 10006 

Telephone: 212 943-7000 


TO: 
BATTLE, FOWLER, LIDSTONE, JAPFIN, 
PIERCE & KHEEL, ESQS. 
230 Park Avenue 
New York, New York 10017 
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SOUTHERN DISTRICT OF NEW YORK 1 wep 2) 1975 ‘ 
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EINAR A. HELSING, ype 
C. (L.P.G.) 
Plaintiff, 73 Civ. 5394 


~against- 
JUDGMENT 


HIS 2S6 : 
Defendant. = 


STAMFORD MOTORS, INC., 


Plaintiff Einar A. Helsing having moved this Court for 
summary judgment and defendant Stamford Motors, Inc. naving 
cross~moved for summary judgment pursuant to Rule 56 of the 
Federal Rules of Civil Procedure and the Court having denied 


defendant's motion and granted plaintiff's motion, it is hereby 


ORDERED AND ADJUDGED that plaintiff Einar A. Helsing 
recover of defendant Stamford Motors, Inc. the sum of $31,378.50 


with interest from November 17, 1972 at the rate of six percent 


per annum, 


Dated: New York, New Yor 


ror 
February ,,“, 1975 
fl 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


EINAR A. HELSING, 


Plaintiff, 73 Civ. 5394 (LPG) 
-against- 
NOTICE OF APPEAL 
STAr ‘WD MOTORS, INC., t 


Defendant. : 


asec ane aw tiaona & 
SIR: 

Notice is hereby given that Stamford Motors, Inc., 
defendant above named, hereby appeals to the United States 
Court of Appeals for the Second Circuit from the final 
judgment entered in this action on the 24th day of March, 
1975. 


Deted;: New York, New York 
April § , 1975 


HYDE, DICKERSON & REILLY 
(Attorneys for Defendant) 


by bd he Ib, Crates, Ji 
Member of the Pirm 


Office and P.O, Address: 
61 Broadway 

New York, New York 10006 
Tel.No.: 212-943-7000 


The Clerk 

United States District Court 
United States Courthouse 
Poley Square 

New York, New York 10007 
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BATTLEAFOWLEA, LIDSTONE 


JAFFIN, PIERCE & KHEEU 


